Mississippi Department of
Information Technology Services

RFP No: 3643

INVITATION: Sealed proposals, subject to the ated conditions, will be received at this
office until January 21, 2011@ 3:00 p.m. Central Time for the acquisition of the
products/services described below for Mississipgar8tary of State's Office.

Web-based On-line Elections Training System

NOTE: THIS RFP CONTAINS MANDATORY REQUIREMENTS TO MICH
NO EXCEPTION MAY BE TAKEN. SEE SECTION VII, ITEM ,2FOR
DETAILS.

The Vendor must submit proposals and direct inquires to:

Tangela Harrion
Technology Consultant
Information Technology Services
Suite 508, 301 N. Lamar Street
Jackson, MS 39201-1495
(601) 359-2612
Tangela.Harrion@its.ms.gov

To prevent opening by unauthorized individuals calpies of the proposal must be sealed in the

package. The following must be clearly typed olalzel affixed to the package in a clearly
visible location:

PROPOSAL, SUBMITTED IN RESPONSE TO
RFP NO. 3643
due January 21, 2011 @ 3:00 p.m.,
ATTENTION: Tangela Harrion

David L. Litchliter
Executive Director, ITS
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ITS RFP Response Checklist

RFP Response Checklist: These items should bededlin your response to RFP No. 3643.

1) One clearly marked original response and nine ¢{@ntical copies of the
complete proposal. Label the front and spine oftlinee-ring loose-leaf binder
with the Vendor name and RFP number. Includettras listed below inside
the binder. Please DO NOT include a copy of th® RFthe binder.

2) Submission Cover Sheet, signed and dated. (Section I)

3) Proposal Bond, if applicable (Section 1)

4) Proposal Exception Summary, if applicable (Section V)

5) Vendor response t&FP Questionnaire (Section VI)

6) Point-by-point response fiechnical Specifications (Section VII)

7) One clearly marked original response and thre&d@)tical copies of th€ost
Information Submission (Section VIII) submitted as a separate sealedqualp
that is clearly marked with Vendor's Name and “Cestposal in Response to
RFP No. 3643 — Do Not Open.”

8) References (Section IX)

9) Preliminary Work Plan (Section VII)

10)Copy of Individual (s) Masters Level Adult Education Degree (Section VII)
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SECTION |
SUBMISSION COVER SHEET & CONFIGURATION SUMMARY

Provide the following information regarding the g@n responsible for the completion of your
proposal. This person should also be the persenMississippi Department of Information
Technology Services|TS), should contact for questions and/or clarificasio

Name Phone #
Address Fax #
E-mail

Subject to acceptance WYS, the Vendor acknowledges that by submitting a gsap AND
signing in the space indicated below, the Vendarostractually obligated to comply with all
items in this Request for Proposal (RFP), includthg Standard Contract in Exhibit A if
included herein, except those listed as exceptonthe Proposal Exception Summary Form. If
no Proposal Exception Summary Form is included, the Vendor is indicating that he take
exceptions. This acknowledgement also contragtudiligates any and all subcontractors that
may be proposed. Vendors who sign below may rtet kake exception to any point during
contract negotiations. The Vendor further cerifibat the company represented here is an
authorized dealer in good standing of the prodsetsices included in this proposal.

/
Original signature of Officer in Bind of Company/Date

Name (typed or
printed)

Title

Company name
Physical address

State of Incorporation

CONFIGURATION SUMMARY

The Vendor must provide a summary of the main carepts of products/services offered in this
proposal using 100 words or less.
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PROPOSAL BONDS

A Proposal Bond is not required for this procuretnen
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SECTION I
PROPOSAL SUBMISSION REQUIREMENTS

The objective of the Proposal Submission Requirgssaction is to provide Vendors with the
information required to submit a response to thegjliest for Proposal (RFP). A Vendor who
has responded to previous RFPs issuetllByshould not assume that the requirements are the
same, as changes may have been made.

1. Failure to follow any instruction within this RFPam at the State’s sole discretion, result
in the disqualification of the Vendor’s proposal.

2. The State has no obligation to locate or acknowdealgy information in the Vendor’'s
proposal that is not presented under the apprepoigiiine according to these instructions
and in the proper location.

3. The Vendor’s proposal must be received, in writimg the office ofiTS by the date and
time specified. ITS is not responsible for any delays in delivery gpenses for the
development or delivery of proposals. Any proposmleived after proposal opening
time will be returned unopened. Any proposal reegiwith insufficient postage will be
returned unopened.

4, Proposals or alterations by fax, e-mail, or phoilenet be accepted.

5. Original signatures are required on one copy of Bwmission Cover Sheet and
Configuration Summary, and the Vendor’s originddmission must be clearly identified
as the original. The Vendor’s original proposalsininclude the Proposal Bond, (if
explicitly required in Section IV).

6. ITS reserves the right to reject any proposals, inolydhose with exceptions, prior to
and at any time during negotiations.

7. ITS reserves the right to waive any defect or irregiylan any proposal procedure.

8. The Vendor may intersperse their response folloveagh RFP specification but must
not otherwise alter or rekey any of the originatt tef this RFP. If the State determines
that the Vendor has altered any language in ttginali RFP, the State may, in its sole
discretion, disqualify the Vendor from further calesation. The RFP issued byS is
the official version and will supersede any conitig RFP language submitted by the
Vendor.

The Vendor must conform to the following standardshe preparation of the Vendor’'s
proposal:

8.1 The Vendor is required to submit one clearly markedinal response and
nine (9) identical copies of the complete proposalluding all sections and
exhibits, in three-ring binders. The Vendor isoatequired to submit one

6
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Section I1: Proposal Submission Requirements
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clearly marked original response and (three) 3tidahcopies of theCost
Information Submission (Section VIII) submitted as a separate sealedqzalp
that is clearly marked with Vendor’'s Name and “Cestposal in Response to
RFP 3643 — Do Not Open.”

8.2 To prevent opening by unauthorized individuals, apies of the proposal
must be sealed in the package. A label contaitiiagnformation on the RFP
cover page must be clearly typed and affixed to ghekage in a clearly
visible location.

8.3 Number each page of the proposal.
8.4 Respond to the sections and exhibits in the sader ais this RFP.
8.5 Label and tab the responses to each section andbitexbsing the

corresponding headings from the RFP.

8.6 If the Vendor does not agree with any item in aagtien, then the Vendor
must list the item on thBroposal Exception Summary Form. (See Section V
for additional instructions regarding Vendor exoeps.)

8.7 Occasionally, an outline point in an attachmenuests information which is
not applicable to the products/services propodédhe Vendor is certain the
point does not apply to the given RFP, the Ventoukl respond with “NOT
APPLICABLE.”

8.8 Where an outline point asks a question or requestsmation, the Vendor
must respond with the specifimswer or information requested.

8.9 When an outline point/attachment is a statementigead for the Vendor’'s
information only, the Vendor need only read thainpo The Vendor
acknowledges having read and accepting, or takkegmion to, all sections
by signing theSubmission Cover Sheet and providing aProposal Exception
Summary Form.

8.10 Where a minimum requirement has been identifiedpoad by stating the
item (e.g., device nhame/model number, guaranteggonse time) proposed
and how it will meet the specifications.

8.11 The Vendor must fully respond to eacbquirement within thelechnical
Soecifications by fully describing the manner and degree by whihb
proposal meets or exceeds said requirements.

It is the responsibility of the Vendor to cleartientify all costs associated with any item
or series of items in this RFP. The Vendor mustuile and complete all parts of the
cost proposal in a clear and accurate manf@missions, errors, misrepresentations,
or inadequate details in the Vendor’s cost proposahay be grounds for rejection of

7
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RFP No.: 3643

Section I1: Proposal Submission Requirements
Project No.: 38837

Revised: 10/1/2009

the Vendor’'s proposal. Costs that are not clearlydentified will be borne by the
Vendor. The Vendor must complete tRest Information Submission in this RFP, which
outlines the minimum requirements for providing tco$ormation. The Vendor should
supply supporting details as described inGost Information Submission.

ITS reserves the right to request additional infororator clarification of a Vendor’'s
proposal. The Vendor’s cooperation during the @at@n process in providingS staff
with adequate responses to requests for clarificavill be considered a factor in the
evaluation of the Vendor’'s overall responsivendsack of such cooperation or failure to
provide the information in the manner required naythe State’s discretion, result in the
disqualification of the Vendor’s proposal.

Unsolicited clarifications and updates submittei@rathe deadline for proposals will be
accepted or rejected at the sole discretiolT 8f

Unsolicited clarifications in the evaluation andesgion of lowest and best proposal will
be considered only if all the following conditioase met:

12.1 A clarification to a proposal that includes a newtynounced product line or
service with equal or additional capability to h®yded at or less than the
proposed price will be considered.

12.2 Information provided must be in effect nationaltydehave been formally and
publicly announced through a news medium that teedér normally uses to
convey customer information.

12.3 Clarifications must be received early enough in &waluation process to
allow adequate time for re-evaluation.

12.4 The Vendor must follow procedures outlined herein gubmitting updates
and clarifications.

12.5 The Vendor must submit a statement outlining theeuonstances for the
clarification.
12.6 The Vendor must submit one clearly marked origavad nine (9) copies of

the clarification.

12.7 The Vendor must be specific about which part of thiginal proposal is
being changed by the clarification (i.e., must uld exact RFP reference to
section and outline point).

Communications with State

From the issue date of this RFP until a Vendoeieded and the selection is announced,
responding Vendors or their representatives maycoatmunicate, either orally or in
writing regarding this RFP with any statewide ebelcofficial, state officer or employee,
member of the legislature or legislative employ&eept as noted herein. To ensure

8
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Revised: 10/1/2009

equal treatment for each responding Vendor, alktijoies regarding this RFP must be
submitted in writing to the State’s contact perfamthe selection process, and not later
than the last date for accepting responding Vendestions provided in this RFP. All
such questions will be answered officially by that& in writing. All such questions and
answers will become addenda to this RFP, and thiky&vposted to the ITS web site.
Vendors failing to comply with this requirement Wik subject to disqualification.

13.1 The State’s contact person for the selection psogss Tangela Harrion,
Technology Consultant, 301 North Lamar Street, S8, Jackson, MS
39201, 601-359-2612, Tangela.Harrion@its.ms.gov.

13.2 Vendor may consult with State representatives asgdated by the State’s
contact person identified in 13.1 above in respdastate-initiated inquiries.
Vendor may consult with State representatives durstheduled oral
presentations and demonstrations excluding sit&svis
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Section I11: Vendor Information
Project No.: 38837

Revised: 10/1/2009

SECTION I
VENDOR INFORMATION

The objective of the Vendor Information section tbfs RFP is to provide Vendors with
information required to respond to the RFP succdlgsf

1.

Interchangeable Designations

The terms “Vendor” and “Contractor” are referen¢ktbughout this RFP. Generally,
references to the “Vendor” are used in conjunctidgth the proposing organization and
procurement process leading up to the final RFRRcieh and award. The term
“Contractor” denotes the role assumed, post-awdrd, the winning Vendor.
Additionally, the terms “State of Mississippi,” ‘@e” or “ITS” may be used
interchangeably throughout this RFP to denote thiigal entity issuing the RFP and
requesting responses from Vendors throughout tepseifications. References to a
specific agency, institution or other political ptrepresent the client or customer on
whose behalf ITS is issuing the RFP.

Vendor’s Responsibility to Examine RFP
Vendors must examine all documents, forms, spetifios, standard provisions, and
instructions.

Proposal as Property of State
All written proposal material becomes the propeityhe State of Mississippi.

Written Amendment to RFP

Any interpretation of ahTS RFP will be made by written amendment only. ThateSt
will not be responsible for any other explanatiéthis RFP. A copy of any amendment
will be posted on thdTS website, together with the associated RFP spatiific.
Vendors are required to check & website periodically for RFP amendments before
the proposal opening date http://www.its.ms.gov/rfps/rfps_awaiting.shtml

Any and all amendments will be posted no later thaon, seven days prior to the
proposal opening date listed on the cover pagéisfRFP. Should you be unable to
access thdéTS website, you may contact th€S technology consultant listed on page
one of this RFP and request a copy.

Oral Communications Not Binding

Only transactions which are in writing froffS may be considered official. No
negotiations, decisions, or actions shall be exetbly any Vendor as a result of any
discussions with any State employee.

Vendor’s Responsibility for Delivery

Vendors must ensure, through reasonable and suftiéollow-up, proper compliance
with, and fulfillment of all schedules and deliveles specified within the body of this
RFP. The State will not be responsible for théufai of any delivery medium for

10
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Section I11: Vendor Information
Project No.: 38837

Revised: 10/1/2009

submission of information to or from the Vendorg¢luding but not limited to, public
and private carriers, U.S. mail, Internet Servioavitlers, facsimile, or e-mail.

Evaluation Criteria

The State's intent in issuing this RFP is to awardontract to the lowest and best
responsive Vendor who meets specifications, consiglgrice and other factors. The
Vendor’s past performance, cooperation, and alititprovide service and training are
general factors that will be weighed in the setectirocess. More specific information
concerning evaluation criteria is presentedeaohnical Specifications.

Multiple Awards
ITS reserves the right to make multiple awards.

Right to Award in Whole or Part
ITS reserves the right to approve an award by indalidiems or in total, whichever is
deemed to be in the best interest of the Stateisgissippi.

Right to Use Proposals in Future Projects

The State reserves the right to evaluate the awgvdgposal from this RFP, including
all products and services proposed therein, aldtigtive resulting contractual terms, for
possible use in future projects if (a) it is deenteedbe in the best interest of the State to
do so; and (b) the Vendor is willing to extend atdess than or equal to that specified in
the awarded proposal and resulting contract. Asdet concerning the utilization of a
Vendor’s proposal for future projects is solelytts discretion of the State and requires
the agreement of the proposing Vendor. The Statesion to reuse an awarded
proposal will be based upon such criteria as: ti{g¢)customer’s business requirements;
(2) elapsed time since the award of the originajgmt; and/or (3) research on changes
in the Vendor, market, and technical environmemisesthe initial award.

Price Changes During Award or Renewal Period

A price increase will not be accepted during theanperiod or the renewal period,
unless stipulated in the contract. However, tlageSuill always take advantage of price
decreases.

Right to Request Information

The State reserves the right to request informatdative to a Vendor’s references and
financial status and to visit a Vendor’s facilitdsring normal working hours. The State
also reserves the right to request a current fiahstatement, prepared and certified by
an independent auditing firm, and reserves thet tighrequire that Vendors document
their financial ability to provide the products asetvices proposed up to the total dollar
amount of the Vendor's cost proposal. The Stateerkes the right to request
information about the Vendor from any previous oostr of the Vendor of whom the

State is aware, even if that customer is not irediic the Vendor’s list of references.

11
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Revised: 10/1/2009

Vendor Personnel

For RFPs including professional services speciboat the Vendor will be required to
provide and/or certify the following for each ingtlual included in the Vendor’s
proposal:

13.1 A direct telephone number at which the individuaynbe contacted for a
telephone interview. The State will pay toll chesgn the continental United
States. The Vendor must arrange a toll-free nurfdveall other calls.

13.2 That, if onsite interviews are required, the indiwal can be at the specified
location in Mississippi within the timeframe spéedf. All costs associated
with onsite interviews will be the responsibilitfthe Vendor.

13.3 That the individual is proficient in spoken andttem English;

13.4 That the individual is a U.S. citizen or that tmaividual meets and will
maintain employment eligibility requirements in qorance with all INS
regulations. The Vendor must provide evidence adntification and
employment eligibility prior to the award of a coatt that includes any
personnel who are not U. S. citizens.

13.5 That the personnel assigned to a project will renaipart of the project
throughout the duration of the contract as lonthaspersonnel are employed
by the Vendor, unless replaced by the Vendor atdfjaest of the State. This
requirement includes the responsibility for ensgiral non-citizens maintain
current INS eligibility throughout the duration thie contract.

Vendor Imposed Constraints

The Vendor must specifically document what limiaas, if any, exist in working with
any other Contractor acting in the capacity of @it@te’s business partner, subcontractor
or agent who may be managing any present or fupnogects; performing quality
assurance; integrating the Vendor’'s software; angfoviding web-hosting, hardware,
networking or other processing services on theeStddehalf. The project relationship
may be based on roles as either equal peers; sspgrv subordinate; or subordinate —
supervisory, as determined by the State. The &atggnizes that the Vendor may have
trade secrets, intellectual property and/or busimekationships that may be subject to its
corporate policies or agreements. The State mudérgtand these issues in order to
decide to what degree they may impact the Statglgyato conduct business for this
project. These considerations will be incorporatextordingly into the proposal
evaluation and selection process. The understgndiached between the Vendor and
the State with regard to this business relationghgziudes the Vendor from imposing
any subsequent limitations of this type in futurejgct undertakings by the State.

12
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Best and Final Offer

The State reserves the right to solicit Best amthlFOffers (BAFOs) from Vendors,
principally in situations in which proposal costdigse available funding or the State
believes none of the competing proposals presenBest Value (lowest and best
proposal) opportunity. Because of the time andeagp incurred by both the Vendor
community and the State, BAFOs are not routinelgdemted. Vendors should offer
their best pricing with the initial solicitationSituations warranting solicitation of a
BAFO will be considered an exceptional practice doy procurement. Vendors that
remain in a competitive range within an evaluatnaesy be requested to tender Best and
Final Offers, at the sole discretion of the Stafdl such Vendors will be provided an
equal opportunity to respond with a Best and Fdfr under a procedure to be defined
by the State that encompasses the specific, refieedls of a project, as part of the
BAFO solicitation. The State may re-evaluate anderad the original project
specifications should it be deemed necessary iera@ improve the opportunity for
attaining Best Value scenarios from among the reimgi competing Vendors. All
BAFO proceedings will be uniformly conducted, initimmg and subject to solicitation by
the State and receipt from the Vendors under aggeachedule.

Restriction on Advertising

The Vendor must receive written approval from th&t& before advertising or
referencing the award of the contract or the sesvioeing provided. The Vendor must
agree not to refer to awards in commercial advagign such a manner as to state or
imply that the firm or its services are endorsegreferred by the State of Mississippi.

Rights Reserved to Use Existing Product Contracts

The State reserves the right on turnkey projectsetture certain products from other
existingITS contracts if it is in its best interest to do 9bthis option is exercised, then

the awarded Vendor must be willing to integrate dbquisition and implementation of

such products within the schedule and system ura@ract.

Additional Information to be Included

In addition to answering each specification witkinis RFP, the Vendor must include
complete  product/service information, including guwot pictorials and
technical/descriptive literature relative to angdguct/service offered with the proposal.
Information submitted must be sufficiently detailed substantiate that the
products/services offered meet or exceed spedditat

Valid Contract Required to Begin Work

The successful Vendor should not commence anyblell&ork until a valid contract has
been executed. Any work done by the successfubldeprior to the execution of the
contract is done at the Vendor’s sole risk. TheteSts under no obligation to pay for
work done prior to the execution of a contract.

13
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SECTION IV
LEGAL AND CONTRACTUAL INFORMATION

The objective of thd_egal and Contractual Information section is to provide Vendors with
information required to complete a contract or egrent withITS successfully.

1.

Acknowledgment Precludes Later Exception

By signing theSubmission Cover Sheet, the Vendor is contractually obligated to comply
with all items in this RFP, including th&andard Contract in Exhibit A if included
herein, except those specifically listed as exoagtion thd’roposal Exception Summary
Form. If no Proposal Exception Summary Form is included, the Vendor is indicating
that he takes no exceptions. Vendors who respoifds RFP by signing th&ubmission
Cover Sheet may not later take exception to any item in thePRifuring contract
negotiations.  This acknowledgement also contréigtuabligates any and all
subcontractors that may be proposed. No excephigrssibcontractors or separate terms
and conditions will be entertained after the fact.

Failure to Respond as Prescribed

Failure to respond as described in SectiofPibposal Submission Requirements to any
item in the sections and exhibits of this RFP,udalg theSandard Contract attached as
Exhibit A, if applicable, shall contractually obdite the Vendor to comply with that item.

Contract Documents

ITS will be responsible for all document creation aeditorial control over all
contractual documentation related to each procunenmoject. The following
documents will normally be included in all contabetweenTS and the Vendor:

3.1 The Proposal Exception Summary Form as accepted by'S;

3.2 Contracts which have been signed by the Vendol B&d

3.3 ITS" Request for Proposal, including all addenda;

3.4 Official written correspondence fromS to the Vendor;

3.5 Official written correspondence from the VendorT& when clarifying the

Vendor’s proposal; and
3.6 The Vendor’s proposal response to (h€ RFP.

Order of Precedence

When a conflict arises regarding contract intene do conflicting statements in
documents included in the contract, the order e€gdence of each document is as listed
above unless modification of order is negotiated agreed upon by boti'S and the
winning Vendor.

14
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Additional Contract Provisions

The contract will also include such additional psoans, which are not inconsistent or
incompatible with the material terms of this RFB,naay be agreed upon by the parties.
All of the foregoing shall be in such form and dainge as prescribed by the State.

Contracting Agent by Law

The Executive Director ofTS is, by law, the purchasing and contracting agentttie
State of Mississippi in the negotiation and exexubf all contracts for the acquisition of
computer and telecommunications equipment, systeofsyare, and services (Section
25-53-1, et seq., of the Mississippi Code AnnotatddS is issuing this RFP on behalf
of the procuring agency or institutiodTS and the procuring agency or institution are
sometimes collectively referred to within this R&®"State.”

Mandatory Legal Provisions

7.1 The State of Mississippi is self-insured; all regments for the purchase of
casualty or liability insurance are deleted.

7.2 Any provisions disclaiming implied warranties shaé null and void. See
Mississippi Code Annotated Sections 11-7-18 an@-73-9(4). The Vendor
shall not disclaim the implied warranties of memuadility and fithess for a
particular purpose.

7.3 The Vendor shall have no limitation on liabilityrfalaims related to the
following items:

7.3.1 Infringement issues;

7.3.2 Bodily injury;

7.3.3 Death;

7.3.4 Physical damage to tangible personal and/or regdgty; and/or

7.3.5 The intentional and willful misconduct or negligeatts of the
Vendor and/or Vendor’s employees or subcontractors.

7.4 All requirements that the State pay interest (otivan in connection with
lease-purchase contracts not exceeding five yasegjeleted.

7.5 Any contract negotiated under this RFP will be goed by and construed
according to the laws of the State of Mississipgenue for the resolution of
any dispute shall be Jackson, Hinds County, Miggiss

7.6 Any contract negotiated under this RFP is cancelabthe event the funding
authority does not appropriate funds. Notice refuents to Vendor cannot
exceed sixty (60) days.

15
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Section 1V: Legal and Contractual Information
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Revised: 11/16/2010

The State of Mississippi does not waive its soggreéinmunities or defenses
as provided by law by entering into this contracthvthe Vendor, Vendor
agents, subcontractors, or assignees.

The State will deliver payments to the Vendor witforty-five (45) days after
receipt of invoice and receipt, inspection, and rapal of Vendor’s
products/services. No late charges will exceeéllp®r month on any unpaid
balance from the expiration of said period untiypant is delivered. See
Section 31-7-305 of the Mississippi Code Annotat&aller understands and
agrees that Purchaser is exempt from the paymeakes.

The State shall not pay any attorney's fees, pgepgt interest or the cost of
legal action to or for the Vendor.

Approved Contract

8.1

8.2

8.3

Award of Contract - A contract is considered tcalmearded to a proposer once
the proposer’s offering has been approved as lowest best proposal
through:

8.1.1 Written notification made to proposers idrg letterhead, or
8.1.2 Notification posted to thEI'S website for the project, or
8.1.3 CP-1 authorization executed for the project, or

8.1.4 The ITS Board's approval of same during an open sessidhef
Board.

ITS statute specifies whethBrS Director approval ofTS Board approval is
applicable for a given project, depending on thlttifecycle cost of the
contract.

A contract is not deemed final until five (5) wanki days after either the
award of contract or post procurement review, gilstted in thdTS Protest
Procedure and Policy. In the event of a validgsttthe State may, at its sole
discretion, continue the procurement or stay thecymement in accordance
with the ITS Protest Procedure and Policy. If the procuremerstayed, the
contract is not deemed final until the protesesoived.

Contract Validity
All contracts are valid only if signed by the Exg&ea Director ofITS.

Order of Contract Execution
Vendors will be required to sign contracts andnitidl all contract changes before the
Executive Director of TS signs.
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Availability of Funds

All contracts are subject to availability of fund$é the acquiring State entity and are
contingent upon receipt by the winning Vendor giuachase order from the acquiring
State entity.

CP-1 Requirement

All purchase orders issued for goods and servicesiiged from the awarded Vendor
under this RFP must be encoded by the Customercageith a CP-1 approval number
assigned byTS. This requirement does not apply to acquisititreg by policy have
been delegated to State entities.

Requirement for Electronic Payment and Invoicing

13.1

13.2

13.3

Payments to the awarded Vendor for all goods amdces acquired under
this RFP by state agencies that make payments ghrdhe Statewide
Automated Accounting System (“SAAS”) will be madiatronically, via
deposit to the bank account of the Vendor's choidée awarded Vendor
must enroll and be activated in PayMode™, the Staterrent vehicle for
sending and receiving electronic payments, prioreteiving any payments
from state agencies. There is no charge for a deta enroll or receive
payments via PayMode. For additional informationRayMode, including
registration instructions, Vendors should visit tHellowing website:
http://portal.paymode.com/msNVendors may also request assistance from the
Mississippi Management and Reporting System (MMRXIl Center
regarding PayMode registration by contactingsh@dfa.state.ms.us

For state agencies that make payments through Sk&Swarded Vendor is
required to submit electronically all invoices fpoods and services acquired
under this RFP, along with appropriate supportinguinentation, as directed
by the State. Should the requirement for electramioicing be implemented
during the term of the project contract, the Swatework with the Vendor to
determine a reasonable timeframe for initiating®dic invoicing.

Items 13.1 and 13.2 only apply to state agenciasrttake payments through
SAAS. Payments and invoices for all other entitig conform to their
standard methods of payment to contractors.

Time For Negotiations

14.1

All contractual issues must be successfully netgdiawithin fifteen (15)
working days from the Vendor’s initial receipt dfet project contract from
ITS, unlessITS consents to extend the period. Failure to coraplet
negotiations within the stated time period cont#gugrounds for rejection of
the Vendor’s response to this RFIPTS may withdraw the proposal award
and begin negotiations with the next ranked Vendonediately or pursue
any other option.
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Negotiations shall be limited to items to which tWlendor has noted as
exceptions on their Proposal Exception Summary F@asnwell as any new
items that the State may require. All contractngfes requested by the
Vendor related to such exceptions noted in Vendg@rgposal shall be
submitted three (3) working days prior to scheduledotiations, unlesd§'S
consents to a different period.

Prime Contractor

The selected Vendor will be designated the prinrdrector in the proposal, and as such,
shall be solely responsible for all products/sesioffered in the proposal and for the
fulfillment of the contract with the State.

Sole Point of Contact
ITS will consider the selected Vendor to be the saetpof contact with regard to
contractual matters, including payment of any dhdrearges resulting from the contract.

16.1

16.2

16.3

The Vendor must acknowledge and agree that in msaté proposals,

clarifications, negotiations, contracts and resotubf issues and/or disputes,
the Vendor represents all contractors, third psréied/or subcontractors the
Vendor has assembled for this project. The Veésdoommitments are

binding on all such parties and consequently treeSis only required to

negotiate with the Vendor.

Furthermore, the Vendor acknowledges and agregmde all rights and/or
services related to all general consulting, sesvieasing, software licensing,
warranties, hardware maintenance and/or softwappastito the State from
any contractor, third party or subcontractor withdbe State having to
negotiate separately or individually with any susdrties for these terms or
conditions.

Should a proposing Vendor wish to assign paymenarof or all charges
resulting from this contract to a third party, Vendanust disclose that fact in
his/her proposal, along with the third party’s nanagldress, nature of
business, and relationship to the proposing Vertterreason for and purpose
of the assignment, and all conditions of the assmgmt, including but not
limited to a copy of an assignment document toxexeated by the State, the
Vendor, and the third party. Such assignmentshelbccepted or rejected at
the sole discretion of the State. Vendor mustrteand definitively state in
his/her proposal whether the proposal is continggpdn the requested
assignment of payments. Whenever any assignmeguayohent is requested,
the proposal, contract, and assignment document mmgtude language
specifically guaranteeing that the proposing Vendasolely and fully liable
and responsible for the performance of its oblayai under the subject
contract. No assignment of payment will be conmgdeat the time of
purchase unless such assignment was fully discliostiet Vendor’s proposal
and subsequently accepted by the State.
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ITS Approval of Subcontractor Required

Unless provided in the contract, the Vendor shatl gontract with any other party for
furnishing any of the contracted work or servicatheut the consent, guidance, and
written approval of the StatelTS reserves the right of refusal and the right tauesq
replacement of a subcontractor due to unacceptabt& or conduct. This provision
should not be interpreted as requiring the approf/aidividual contracts of employment
between the Vendor and personnel assigned forcesruinder the contract.

Inclusion of Subcontract Agreements
Copies of any agreements to be executed betweeNedhdor and any subcontractors
must be included in the Vendor’s proposal.

Negotiations with Subcontractor

In order to protect the State’s interddiS reserves the right to attempt to resolve the
contractual disagreements that may arise betweeWéndor and its subcontractor after
award of the contract.

References to Vendor to Include Subcontractor
All references in the RFP to “Vendor” shall be doaed to encompass both the Vendor
and its subcontractors.

Outstanding Vendor Obligations

21.1 Any Vendor who presently owes the State of Mispjgismoney pursuant to
any contract for whicHTS is the contracting agent and who has received
written notification fromITS regarding the monies owed, must submit, with
the proposal, a certified check in the amount dud @wing in order for the
proposal in response to this RFP to be considéreda Vendor currently in
bankruptcy as of the RFP submission date, thisimeapent is met, if and only
if, ITS has an active petition before the appropriate hgiky court for
recovery of the full dollar amount presently owedthe State of Mississippi
by that Vendor. If the Vendor has emerged fromkbapicy by the RFP
submission date, the Vendor must pay in full anypam due and owing to
the State, as directed in the court-approved reazgaon plan, prior to any
proposal being considered.

21.2 Any Vendor who is presently in default on existrwntracts for whiciTS is
the contracting agent, or who otherwise is delimgue the performance of
any such contracted obligations, is in the solgoent of the State required
to make arrangement for fulfilling outstanding ghliions to the satisfaction
of the State in order for the proposal to be carsd.

21.3 The State, at its sole discretion, may reject tflopgsal of a Vendor with any
significant outstanding financial or other obligais to the State or who is in
bankruptcy at the time of proposal submission.
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Equipment Condition
For all RFPs requiring equipment, the Vendor mwshith only new equipment in
response tdTS specifications, unless an explicit requirement dised equipment is
otherwise specified.

Delivery Intervals

The Vendor’s proposal must specify, in tBest Information Submission and in response
to any specific instructions in th&echnical Secifications, delivery and installation
intervals after receipt of order.

Pricing Guarantee

The Vendor must explicitly state, in ti@ost Information Submission and in response to
any specific instructions in th&echnical Specifications, how long the proposal will
remain valid. Unless stated to the contrary inTiaghnical Specifications, pricing must
be guaranteed for a minimum of ninety (90) days.

Shipping Charges

For all RFPs requiring shipment of any product omponent, all products must be
delivered FOB destination to any location withie tpeographic boundaries of the State
with all transportation charges prepaid and inctlide the RFP proposal or LOC
guotation. Destination is the point of use.

Amortization Schedule

For all RFPs requiring equipment, contracts invadvithe payment of interest must
include an amortization schedule clearly documentime amount of interest payable
over the term of the contract.

Americans with Disabilities Act Compliance for Web Developmeh and Portal
Related Services

All Web and Portal development work must be dedigaed implemented in compliance
with the Electronic and Information Technology Assibility Standards associated with
Section 508 of the Rehabilitation Act and with tNeb Accessibility Initiative (WAI) of
the W3C.

Ownership of Developed Software

28.1 When specifications require the Vendor to develojwsare for the State, the
Vendor must acknowledge and agree that the Stateeisole owner of such
developed software with exclusive rights to usderalor distribute the
software without restriction. This requirement kggpto source code, object
code, and documentation.

28.2 The State may be willing to grant the Vendor a mehesive license to use the
State’s software subject to devising acceptabladesind license fees. This
requirement is a matter of State Law, and not najlet
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Ownership of Custom Tailored Software

In installations where the Vendor’s intellectuabperty is modified and custom-tailored
to meet the needs of the State, the Vendor must dife State an application license
entiting the State to use, and/or alter the safwavithout restriction. These

requirements apply to source code, object codedandmentation.

Terms of Software License
The Vendor acknowledges and agrees that the terall ebftware licenses provided to
the State shall be perpetual unless stated otherwiie Vendor’'s proposal.

The State is Licensee of Record

The Vendor must not bypass the software contragiimase of a project by licensing
project software intended for State use in its camypname. Upon award of a project,
the Vendor must ensure that the State is propécbnsed for all software that is
proposed for use in a project.

Compliance with Enterprise Security Policy

Any solution proposed in response to this RFP rbesin compliance with the State of

Mississippi’'s Enterprise Security Policy. The Hptése Security Policy is based on

industry-standard best practices, policy, and duide and covers the following topics:

web servers, email, virus prevention, firewalls,tadancryption, remote access,
passwords, servers, physical access, traffic céisins, wireless, laptop and mobile

devices, disposal of hardware/media, and applicagsessment/certification. Given that
information security is an evolving technology pie&, the State reserves the right to
introduce new policy during the term of the contmasulting from this RFP and require

the Vendor to comply with same in the event thaigty introduces more secure, robust
solutions or practices that facilitate a more seqasture for the State of Mississippi.

The Enterprise Security Policy is available todhparties on a need-to-know basis and
requires the execution of a non-disclosure agreeméor to accessing the policy. The
Vendor may request individual sections of the Eprise Security Policy or request the
entire document. Prior to the Vendor receiving teguested policy information, the
Vendor must sign and submit the non-disclosureeagent found on the ITS website,
http://www.its.ms.goy as follows: click on the “ITS Services” button tre left of the
screen; select “Information Security”, scroll tethottom of the page, and click on the
link “Enterprise Security Policy” under “Policiesc Plans”. The form can be found at
the “Enterprise Security Policy” link under the ‘ifith Party” heading. The complete
web address is shown below:
http://www.its.ms.gov/security/docs/confidentialipgreement_for_its_esp_for_web.pdf
Vendor must provide contact information (name, ¢mddress, phone number) that can
be used to coordinate the secure delivery of theasted information.

Negotiating with Next-Ranked Vendor

Should the State cease doing business with anydresadlected via this RFP process, for
any reason, the State reserves the right to ieitiegotiations with the next ranked
Vendor.
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Disclosure of Proposal Information

Vendors should be aware that any information imag@sal may be subject to disclosure
or reproduction under the Mississippi Public Resoddt of 1983, defined in Section 25-
61-1 et seq. of the Mississippi Code Annotatédl. disclosures of proposal information
will be made in compliance with thB'S Public Records Procedures established in
accordance with the Mississippi Public Records AcfThe ITS Public Records
Procedures are available in Section 019-010 of T&eProcurement Handbook, on the
ITS Internet site at:http:/dsitspe01l.its.ms.gov/its/procman.nsf/ITOC4&Dfiew or
from ITS upon request.

As outlined in the Third Party Information sectiohthel TS Public Records Procedures,
ITS will give written notice to any affected Vendor @fequest to view or reproduce the
Vendor’s proposal or portion thereofiTS will not, however, give such notice with
respect to summary information prepared in conoactvith the State’s review or
evaluation of a Vendor’s proposal, including, bat hmited to, written presentations to
the ITS Board or other approving bodies, and/or similaittem documentation prepared
for the project file. In addition,TS will not provide third-party notice for requests f
any contract executed as a result of this RFP, thighexception of information contained
in contract exhibits identified and labeled as aberitial during the contract negotiation
process.ITS will provide third-party notice of requests foryasuch confidential exhibits
to allow Vendor the opportunity to protect the imf@tion by court order as outlined in
thelTS Public Records Procedures.

Summary information and contract terms, as defafgave, become the propertyldfS,
who has the right to reproduce or distribute thfsrimation without notification.

Vendors should further be aware that requests irlasure of proposal and contract
information are sometimes received Iy significantly after the proposal opening date.
ITS will notify the signatory “Officer in Bind of Congny” provided in Section | of this
RFP for Notification of Public Records Requestghe event information is requested
that your company might wish to consider protectasga trade secret or as confidential
commercial or financial information. If the “Off¢ in Bind of Company” should not be
used for notification of public records requestgndor should provide the alternative
contact information in response to this RFP item.

Risk Factors to be Assessed

The State will assess risk factors that may itiakist within a given procurement and
that may develop over the course of a procuremertess as facts become known. The
State, at its sole discretion, may employ the foligy mechanisms in mitigating these
risks: proposal bonding, performance bonding, preg payment plan with retainage,
inclusion of liquidated damages, and withholdingympant for all portions of the
products/services acquired until final acceptantke Vendor must agree to incorporate
any or all of the above terms and conditions ihto¢ustomer agreement.

Proposal Bond
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The Vendor is not required to include a proposaldowith its RFP proposal.

Performance Bond/Irrevocable Bank Letter of Credit

The Vendor must include the price of a performapoed or irrevocable bank letter of
credit with its RFP proposal. If required, the cobthe bond or letter of credit must be
shown as a separate line item in @est Information Submission. The performance bond
or letter of credit must be procured at the VerslexXpense prior to the execution of the
contract and may be invoiced to Mississippi Secyetd State's Office after contract
initiation only if itemized in theCost Information Submission and in the executed
contract. The final decision as to the requirement for a Pedrmance Bond or
Irrevocable Bank Letter of Credit will be made upon contract award and is at the
State’s sole discretion.

The Vendor must procure and submitlT&s, on behalf ofMississippi Secretary of
State's Office with the executed contract, (a) a performancellfoom a reliable surety
company authorized to do business in the Stateis$ibsippi or (b) an irrevocable bank
letter of credit that is acceptable to the Stalbe Performance Bond or the Irrevocable
Letter of Credit shall be for the total amount bé tcontract or an amount mutually
agreed upon by the State and the successful Vemdbshall be payable tdississippi
Secretary of State's Office to be held by their contracting agent, the M&pisi
Department of Information Technology Services. édmtract resulting from this RFP
will be valid until the required Performance Bondlwevocable Bank Letter of Credit
has been received and found to be in proper forthaamount. The Vendor agrees that
the State has the right to request payment forrsapamount or the full amount of the
Irrevocable Letter of Credit/Performance bond stotithe products/services being
procured hereunder not be provided in a manneristens with this RFP and the
Vendor’s proposal by the delivery dates agreed upprthe parties. The State may
demand payment by contacting the bank issuing dlter| of credit or the bonding
company issuing the performance bond and makingittew request for full or partial
payment. The issuing bank/bonding company is requto honor any demand for
payment from the State within fifteen (15) days mdtification. The letter of
credit/performance bond shall cover the entire ramttperiod, with the exception of
post-warranty maintenance and support, and shalb@ageleased until final acceptance
of all products and deliverables required hereimmtil the warranty period, if any, has
expired, whichever occurs last. If applicable, ahthe State’s sole discretion, the State
may, at any time during the warranty period, revist@ndor's performance and
performance of the products/services delivered aetermine that the letter of
credit/performance bond may be reduced or relegsint to expiration of the full
warranty period.

Responsibility for Behavior of Vendor Employees/Sutontractors

The Vendor will be responsible for the behaviorabfits employees and subcontractors
while on the premises of any State agency or utgiit. Any Vendor employee or
subcontractor acting in a manner determined bytministration of any State agency or
institution to be detrimental, abusive, or offemsto any of the staff or student body of
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any State agency or institution will be asked #véethe premises and can be suspended
from further work on the premises.

Protests

The Executive Director diTS and/or the Board Members [3iS or their designees shall
have the authority to resolve Vendor protests imnection with the selection for award
of a contract. Copies of the protest proceduresaanilable on théTS Internet site -
ITS Protest Procedure and Policy, Section 019-0Z8, Procurement Handbook at:
http://dsitspe01l.its.ms.gov/its/procman.nsf/TOC4&@fiewor fromITS upon request.

Protest Bond

Potential Vendors may protest any of the speciboatof this RFP on the belief that the
specification is unlawful, unduly restrictive, onjustifiably restraining to competition.
Any such protest must be in writing and submittedhie ITS Executive Director along
with the appropriate protest bond within five (59nking days of the Official Release of
the RFP, as defined in thdS Protest Procedure and Policy. The outside of the
envelope must be marked “Protest” and must sp&fily number 3643.

As a condition precedent to filing any protest tedato this procurement, the Vendor
must procure, submit to tH€S Executive Director with its written protest, anéimtain

in effect at all times during the course of thetpsb or appeal thereof, a protest bond in
the full amount of the total estimated projectdifele cost. The total estimated project
lifecycle cost will be the amount used BiS in the computation of cost points, as the
low cost in the denominator of the cost evaluatiormula. The bond shall be
accompanied by a dulguthenticated or certified document evidencing that person
executing the bond is a licensed Mississippi agentthe bonding company. This
certified document shall identify the name and addrof the person or entity holding the
protest bond and shall identify a contact persdoetootified in the event that the State is
required to take action against the bond. Theegtdbond shall not be released to the
protesting Vendor until the protest is finally reswl and the time for appealing said
protest has expired. The protest bond shall beypeal at the protesting Vendor’'s
expense and be payable to the Mississippi Depattraérinformation Technology
Services. Prior to approval of the protest bdi@& reserves the right to review the
protest bond and require the protesting Vendowtstute an acceptable bond in such
form as the State may reasonably require. The pir@sion such bond shall be paid by
the protesting Vendor. The State may claim agatinst protest bond as specified in
Section 25-53-5 (n) of the Mississippi Code of 19@2 amended during the 1998
Mississippi legislative session, in addition to @tther rights and remedies the State may
have at law or in equity.

Should the written protest submitted by the Ventiok to comply with the content
requirements ofi TS’ protest procedure and policy, fail to be submitteithin the
prescribed time limits, or fail to have the appriaf@ protest bond accompany it, the
protest will be summarily dismissed by & Executive Director.

Mississippi Employment Protection Act
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Effective July 1, 2008, Vendor acknowledges thatawarded, it will ensure its
compliance with the Mississippi Employment ProtectAct, Section 71-11-1, et seq. of
the Mississippi Code Annotated (Supp2008), andnedister and participate in the status
verification system for all newly hired employe@$ie term “employee” as used herein
means any person that is hired to perform work iwithe State of Mississippi. As used
herein, “status verification system” means the ghlle Immigration Reform and
Immigration Responsibility Act of 1996 that is optxd by the United States Department
of Homeland Security, also known as the E-Verifpd®am, or any other successor
electronic verification system replacing the E-VerProgram. Vendor will agree to
maintain records of such compliance and, upon cqpfethe State, to provide a copy of
each such verification to the State.

Vendor acknowledges and certifies that any persssigaed to perform services
hereunder meets the employment eligibility requeata of all immigration laws of the
State of Mississippi.

Vendor acknowledges that violating the E-Verify gham (or successor thereto)
requirements subjects Vendor to the following: ¢ahcellation of any state or public
contract and ineligibility for any state or pubbontract for up to three (3) years, with
notice of such cancellation being made public, rthe loss of any license, permit,
certification or other document granted to Vendogr &n agency, department or
governmental entity for the right to do businesdississippi for up to one (1) year, or
(c) both. Vendor would also be liable for any aiddial costs incurred by the State due
to contract cancellation or loss of license or perm

25



RFP No.: 3643

Section V: Proposal Exceptions
Project No.: 38837

Revised: 10/1/2009

SECTION V
PROPOSAL EXCEPTIONS

Please return théroposal Exception Summary Form at the end of this section with all
exceptions to items in any Section of this RFPetisand clearly explained or state “No
Exceptions Taken.” If ndProposal Exception Summary Form is included, the Vendor is
indicating that he takes no exceptions to any itethis RFP document.

1. Unless specifically disallowed on any specificatiberein, the Vendor may take
exception to any point within this RFP, includingecification denoted with "shall” or
“must,” as long as the following are true:

11

1.2

1.3

1.4

The specification is not a matter of State law;
The proposal still meets the intent of the RFP;

A Proposal Exception Summary Form is included with Vendor’s proposal;
and

The exception is clearly explained, along with attgrnative or substitution
the Vendor proposes to address the intent of theifsgation, on the Proposal
Exception Summary Form.

The Vendor has no liability to provide items to athian exception has been takdmS

has no obligation to accept any exception. Dutiregproposal evaluation and/or contract
negotiation process, the Vendor di& will discuss each exception and take one of the
following actions:

2.
2.1
2.2
2.3
2.4
3.

The Vendor will withdraw the exception and meet #pecification in the
manner prescribed;

ITS will determine that the exception neither posemificant risk to the
project nor undermines the intent of the RFP aridaetept the exception;

ITS and the Vendor will agree on compromise languagaliog with the
exception and will insert same into the contract; o

None of the above actions is possible, di& either disqualifies the
Vendor’s proposal or withdraws the award and prdsete the next ranked
Vendor.

ShouldITS and the Vendor reach a successful agreerfiEatwill sign adjacent to each

exception which is being accepted or submit a fonméten response to theroposal
Exception Summary responding to each of the Vendor's exceptions.e Phoposal
Exception Summary, with those exceptions approved {5, will become a part of any
contract on acquisitions made under this RFP.
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An exception will be accepted or rejected at tHe descretion of the State.

The State desires to award this RFP to a Vend&eodors with whom there is a high
probability of establishing a mutually agreeablentcact, substantially within the
standard terms and conditions of the State's RikdPyding theStandard Contract in
Exhibit A, if included herein. As such, Vendorbage proposals, in the sole opinion of
the State, reflect a substantial number of matenaeptions to this RFP, may place
themselves at a comparative disadvantage in thduai@n process or risk
disqualification of their proposals.

For Vendors who have successfully negotiated araontwith ITS in the pastITS
requests that, prior to taking any exceptions te RFP, the individual(s) preparing this
proposal first confer with other individuals whovieapreviously submitted proposals to
ITS or participated in contract negotiations wiiiS on behalf of their company, to
ensure the Vendor is consistent in the items telwhitakes exception.
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PROPOSAL EXCEPTION SUMMARY FORM

List and clearly explain any exceptions, for all RP Sections and Exhibits, in the table
below.

ITS RFP Vendor Proposal Brief Explanation of | ITS Acceptance (sign
Reference Reference Exception here only if accepted
(Reference (Page, section, items in | (Short description of

specific outline | Vendor’s proposal where| exception being

point to which exception is explained) | made)

exception is

taken)

1.

2.

3.

4,

5.

6.

7.
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SECTION Vi
RFP QUESTIONNAIRE

Please answer each question or provide the infasmas requested in this section.

1.

Statewide Automated Accounting System (SAAS) Informtion for State of
Mississippi Vendor File

1.1 SAAS Vendor Code Any Vendor who has not previously done businesis w
the State and has not been assigned a SAAS Vemwnder should furnish a
signed copy of an IRS W-9 form with the proposalcd@py of the W-9 Form
can be obtained by going to tRES website http://www.its.ms.goy clicking
on the “Procurement” button to the left of the sereselecting “Vendor
Information”, scrolling to the bottom of the pagend clicking on the link
“Forms Required in RFP Responses.” Vendors whee faeviously done
business with the State should furni$ls with their SAAS Vendor code.

SAAS Vendor Code: OR SignedMirh Attached:

1.2 Vendor Self-Certification Form: The State of Mississippi, in an effort to
capture participation by minority Vendors, askst thach Vendor review the
State of Mississippi Minority Vendor Self Certiftten Form. This
information is for tracking/reporting purposes gnand will not be used in
determining which Vendor will be chosen for thejpob. Any Vendor who
can claim status as a Minority Business Enterpose& Woman Business
Enterprise in accordance with the definitions ois fiorm and who has not
previously submitted a form to the State of Miggpissshould submit the
completed form with the proposal. A copy of the btity Vendor Self-
Certification Form can be obtained at:
http://www.mississippi.org/assets/docs/minority/onity _vendor_selfcertfor
m.pdf Please direct any questions about minorityifesation in Mississippi
to the Minority Business Enterprise Division of thississippi Development
Authority by telephone at (601) 359-3448 or via émaat
Mminority @mississippi.org

Minority Vendor Self-Certification Form Included:
Minority Vendor Self-Certification Form Previousiubmitted:
Not claiming Minority or Women Business Enterprid@atus:

Certification of Authority to Sell

The Vendor must certify Vendor is a seller in gatanding, authorized to sell and able
to deliver all items and related services propaseithe State of Mississippi in the time
frame specified. Does the Vendor make these watibns? (A yes or no answer is
required.)
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Certification of No Conflict of Interest
Mississippi law clearly forbids a direct or inditeonflict of interest of a company or its
employees in selling to the State. The Vendor ranstver and/or provide the following:

3.1

3.2

Does there exist any possible conflict of inteliesthe sale of items to any
institution withinITS jurisdiction or to any governing authority? (A y&sno
answer is required.)

If the possibility of a conflict does exist, proeia list of those institutions and
the nature of the conflict on a separate page acldde it in your proposal.
The Vendor may be precluded from selling to thas#titutions where a
conflict of interest may exist.

Pending Legal Actions

4.1

4.2

Are there any lawsuits or other legal proceedingairest the Vendor that
pertain to any of the software, hardware, or otimaterials and/or services
which are a part of the Vendor’s proposal? (Ageso answer is required.)

If so, provide a copy of same and state with spetyifthe current status of the
proceedings.

Non-Disclosure of Social Security Numbers

Does the Vendor acknowledge that any informatiostesy proposed, developed, or
modified under this RFP that disseminates, in amynfor manner, information or

material that contains the Social Security Numifearo individual, has mechanisms in
place to prevent the inadvertent disclosure ofildevidual’s Social Security Number to

members of the general public or to persons othen tthose persons who, in the
performance of their duties and responsibilitiesyena lawful and legitimate need to
know the individual's Social Security Number? Thisknowledgement is required by
Section 25-1-111 of the Mississippi Code Annotated.

Order and Remit Address
The Vendor must specify both an order and a reddtess:

Order Address:
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Remit Address (if different):

Web Amendments

As stated in Section HIITS will use thelTS website to post amendments regarding
RFPs before the proposal openindnéip://www.its.ms.gov/rfps/rfps_awaiting.shtmiWe
will post clarifications until noon seven days prio the proposal opening date listed on
the cover page of this RFP or the posted exterdat®, if applicable.

Vendors may list any questions or items needirgifadation discovered in the week
prior to the proposal opening in a written formathe beginning of the proposal binder
or in the comment section for the individual offeyi

Does the Vendor certify that they have reviewedpy of thelTS amendments for RFPs
as above stated? (A yes or no answer is required.)
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SECTION Vi
TECHNICAL SPECIFICATIONS

How to Respond to this Section

1.1 Beginning with Item 2.1 of this section, label arespond to each outline
point in this section as it is labeled in the RFP.

1.2 The Vendor must respond with “ACKNOWLEDGED,” “WILCOMPLY” or
“AGREED” to each point in this section. In additianany items in this RFP
require detailed and specific responses to prothderequested information.
Failure to provide the information requested widsult in the Vendor
receiving a lower score for that item, or, at that&s sole discretion, being
subject to disqualification.

1.3 “ACKNOWLEDGED” should be used when no vendor resmmor vendor
compliance is required. “ACKNOWLEDGED” simply mesathe vendor is
confirming to the State that he read the statem&his is commonly used in
the RFP sections where the agency’s current opegraginvironment is
described or where general information is beinggigbout the project.

1.4 “WILL COMPLY” or “AGREED” are used interchangeabty indicate that
the vendor will adhere to the requirement. Thesms$ are used to respond to
statements that specify that a vendor or vendor&pgsed solution must
comply with a specific item or must perform a certask.

1.5 If the Vendor cannot respond with “ACKNOWLEDGED,” WILL
COMPLY,” or “AGREED,” then the Vendor must respondith
“EXCEPTION.” (See Section V, for additional insttions regarding Vendor
exceptions.)

1.6 Where an outline point asks a question or requegtsmation, the Vendor
must respond with the specitimswer or information requested.

1.7 In addition to the above, Vendor must provide etptietails as to the manner
and degree to which the proposal meets or excemtdtsspecification.

Mandatory Provisions or No Mandatory Provisions in Technical Requirements for
this RFP

2.1 Certain items in the technical specifications o tRFP are MANDATORY.
Vendors are specifically disallowed from taking eption to these mandatory
requirements, and proposals that do not meet alldatary requirements are
subject to immediate disqualification, at the stikeretion of the State.

2.2 The proposed application must be Help America Vétet (HAVA)
compliant.
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2.3 Vendor must have experience with major voting eagipt vendors, such as
but not limited to, TSX Voting Devices.

2.4 Vendor’s proposed application must be completelig-lvased.
2.5 The application and its data must reside with MSOS.
General Overview and Background

The Mississippi Secretary of State’s Office (MSASyeeking to acquire a web-based
online training system. The Secretary of StatinésChief Election Officer for the State
of Mississippi and is required to prescribe mandatwaining for elections officials.
According to 23-15-239 (b) The executive committdezach county, in the case of a
primary election, or the commissioners of electibeach county, in the case of all other
elections, in conjunction with the circuit clerkhadl sponsor and conduct annually an
eight-hour training course for managers that meedtsria that the Secretary of State
shall prescribe. Managers shall be required toditkis course every four (4) years as of
August 7, 2008. The Secretary of State shall dgvalwersion of the course that may be
taken by managers over the Internet. Training @wréncluding, but not limited to,
online training courses, that meet criteria prématiby the Secretary of State and are not
sponsored or conducted by the executive committelnedo commissioners of election,
may be utilized to meet the requirements of thisageaph if the training course is
approved by the Secretary of State.

The Mississippi State Elections Division has mapigs in assuring that Mississippians’
voices are heard clearly through the election mec&hese roles include training
elections officials, collecting campaign financedalobbying reports, managing the
statewide voter registry, collecting election regjrand assisting local election officials
in carrying out their election related responsdiigii. This division also provides technical
assistance to the public and officials as wellegsl counsel to the Secretary of State.

This project is being funded by the Help Americaéd/édct (HAVA).
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4, Procurement Project Schedule
Task Date
First Advertisement Date for RFP 12/07/10
Second Advertisement Date for RFP 12/14/10
Deadline for Vendor’s Written Questions 3:00 P.MnGal
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Time on 12/30/10

Deadline for Questions Answered and Pos
to ITS Web Site

sted/12/11

Open Proposals

01/21/11 3:00 P.M.
Central Time

Evaluation of Proposals 01/24/11

Vendor Presentations/Demonstrations 02/03/11 40210
Estimated to Begin Contract Negotiations 02/08/11
Proposed Project Implementation Start-up 03/01/11

5. Statements of Understanding

5.1

Vendor must deliver a written document to Tangelarrien at ITS by
Thursday, December 30, 2010 at 3:00 p.m. CentrakTiThis document may
be delivered by hand, mail, email, or fax. Addragsermation is given on
page one of this RFP. The fax number is (601) @346. ITS WILL NOT

BE RESPONSIBLE FOR DELAYS IN THE DELIVERY OF
QUESTION DOCUMENTS. Itis solely the responsibility of the vendoath
the clarification document reaches ITS on timendéas may contact Tangela
Harrion to verify the receipt of their documentoddments received after the
deadline will be rejected.

5.2 MSOS currently uses the Ivotronic, Automark, TSKddhe M100 by ES&S,
and the Winvote by Advance Voting Solutions.
6. Vendor Qualifications
6.1 The Vendor must provide a description of his orgation with sufficient

information to substantiate proven expertise ingtagucts and services being
requested in this RFP. Information to be providedudes, but is not limited
to:

6.1.1 The location of its principal office and the numh#rexecutive
and professional personnel employed at this office;
6.1.2 The number of years the Vendor has been in business
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6.3
6.4

6.5

6.6

6.7

6.8
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6.1.3 The number of years the Vendor has been providiegptoducts
and services being proposed;

6.1.4 The Vendor’s relationship to any parent firms, eistirms, or
subsidiaries; and

6.1.5 Disclosure of any company restructuring, mergersid a
acquisitions over the past 3 years that have ingpaahy products
the Vendor has included in this proposal.

Vendor must disclose any sub-contractors who veilpartnering with them to
provide any part of the proposed solution (for egeansub-contractor XYZ
will provide implementation services).

Vendor must provide dedicated account managemesompeel.

Vendor must provide information in the proposaltib@ Vendor’s background
and experience with all major voting equipment v@sd This detail must
include:

6.4.1 A list of all the Vendors with whom the Vendor hasting
equipment experience; and,

6.4.2 A description of the type of experience with thenders listed and
their equipment.

Vendor must state relationships and list mutuadntg it has with ES&S
(formerly Premier) if any. Additional consideratiamy be given for Vendors
that have relationships and mutual clients with BS&

Vendor must describe its previous experience deuajpcontent for ES&S
(formerly Premier) if any. Additional considerationay be given for Vendors
that have previous experience developing conterE8&.S.

Vendor must have experience working with governaestates and counties.
This detail must include:

6.7.1 A list of the states and counties; and

6.7.2 A description of the Vendor’s experience workinghaine largest
three (3) counties and states listed in Item 6.7.1.

Vendor must have Masters Level Adult Education &sionals on staff.
6.8.1 Vendor must submit proof of degree for eatdff smember

assigned to work on this project along with hisgosal.
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Vendor must submit a preliminary project work p{amat minimally includes
tasks, estimated starting and ending dates, andagbn@sources) using either
Microsoft Project or Gantt chart format with thpnoposal submission.

General Requirements

7.1

7.2

7.3

7.4

7.5

7.6

7.7

Accessibility
7.1.1 The proposed application must be available 24/7.

7.1.2 The proposed application must be web-based andatgpemn
Windows compatible computers utilizing a currentrsien of
Internet Explorer.

7.1.3 It is desirable that the browser-based productuireqonly the
server computer to have the software installed.

7.1.4 It is also desirable that all users must interfadt the software
through a web browser and not require installabbrany other
software on the client computers. Client computatst require
only a standard web browser and Internet accets®tserver.

7.1.5 Vendor must specify all supported screen resolstion

MSOS will purchase or use existing hardware to busisystem. The Vendor
must furnish: (1) Minimum server, computer/PC egst and browser
technical specifications, and (2) Recommended seoaeputer/PC system,
and browser technical specifications for the preposystem.

The proposed application must accommodate a miniwiub®,000 registered
users.

The proposed application must accommodate 2,000Qlsineous users. The
Vendor must identify the maximum number of concatnesers and describe
the maximum system load that the standard systéinswyiport.

The Vendor must agree that, notwithstanding angthinthe contrary in this
agreement, MSOS shall have the right to reproduge and all physical
documentation supplied under the terms of the ageeé resulting from this
RFP, provided, however, that such reproductionl &feafor the sole use of the
MSOS and shall be subject to the same restrictimnsse and disclosure as
are contained elsewhere in the agreement resdfongthis RFP.

The Vendor must provide the system’s expected resptime to a command.

Security/Requirements
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7.7.1 The system must be secure and allow multiple levebccess for
administrators and staff based on role, allowingar to access all
components of the system allowed under the usesturgy
designation. Vendor must describe these levelshen groposal
submitted in response to this RFP.

7.7.2 It is desirable that individual users/operators imbe able to
change their own password at any time. Passwordst iine
accessible only by the owner and they must be etedywhen
being entered on the logon screen.

7.7.3 It is also desirable that the system provides diathiogin that
allows a user to access all components of thersyati®ewed under
the user's security designation.

Application Functional Requirements

Vendors must respond to Item 8 in the Requiremdsrix provided in
Exhibit B according to the instructions providedtire instructions tab of the
Excel spreadsheet. Failure to provide a responsardiag to the instructions
in Exhibit B may result in the Vendor proposal lzemejected.

These Voting systems requirements are for the dwidr Automark, TSX, and
the M100 by ES&S, and the Winvote by Advance VotSajutions.

Documentation/Training /Knowledge Transfer

9.1

9.2

9.3

Vendor must provide any documentation necessamgaimtain the proposed
application.

Vendor must provide knowledge transfer for a minmmef three MSOS staff.

Vendor must describe the types of classes offefederation, technical,
Admin, etc.) on their proposed application, to ud# the following details:

9.3.1 Detailed description of the class;

9.3.2 Maximum number of people in a class;
9.3.3 Number of days and/or hours; and
9.34 Indicate if on-site or web-based or both.

Warranty/Maintenance/Support
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Vendor must provide warranty support for the pre@absystem and fully
describe what this support includes (product updatemote diagnostic
support, etc.).

Technical Support/Help Desk must be available wvi& ftee telephone and
email address Monday through Sunday, 8:00 a.m.®01p.m (Central
Time).

10.2.1 Vendor must state their Holiday schedule aoy days that
Technical Support/Help Desk is not available.

Vendor must notify MSOS via email of any schedutedinscheduled down
time. However, a limited scheduled maintenance i acceptable.

Vendor must propose terms of Service Level Agre¢mELA) for
performance and availability. The SLA should imtgithe following:

10.4.1  Service level targets;
10.4.2  Thresholds to trigger penalties;

10.4.3  Service level metrics should be clearly defined sungported by
examples; and

10.4.4  Any penalties must be clearly defined and explained

Cost Proposal Requirements

111

11.2

11.3

11.4

The cost proposal must be packaged separatelynahdie the information as
requested in Section VIIICost Information Submission, relative to the costs
proposed to accomplish the proposed project. Agiral and three (3) copies
of the Cost Proposal are required.

Vendor must name the proposed application, idemtiifgost associated with
this application, and list them in Section Vst Information Submission.

Vendor must identify all cost associated with pdavg classes to train MSOS
staff on the proposed application in Section VIICost Information
Submission.

Vendors must include Change Order Rate(s) as panea Cost I nformation
Submission for additional tasks and work that may be required

Additional Requirements

12.1 ITS acknowledges that the specifications withirs tRFP are not exhaustive.
Rather, they reflect the known requirements thastrbe met by the proposed
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system. Vendors must specify, here, what additi@eanponents may be
needed and are proposed in order to complete esdigeration.

13.  Proposal Evaluation Methodology

13.1

An Evaluation Team composed IdfS and MSOS personnel will review and
evaluate all proposals. All information provided the Vendors, as well as
any other information available to evaluation teawil] be used to evaluate
the proposals. The Evaluation Team will use caiegdo score all proposals
based on the following:

13.1.1

13.1.2

13.1.3

13.1.4

Each category included in the scoring mechanisasssgned a
weight between one and 100.

The sum of all categories, other than Value-Addiaés;100
possible points.

Value-Add is defined as product(s) or service(gglesive of the
stated functional and technical requirements amiged to the
State at no additional charge, which, in the soligment of the
State, provide both benefit and value to the Stgmificant
enough to distinguish the proposal and merit theardwof
additional points. A Value-Add rating between Gdh may be
assigned based on the assessment of the evaltedion These
points will be added to the total score.

For the evaluation of this RFP, the evaluation tealnuse the
following categories and possible points:

Category Possible
Points
Non-Cost Categories:
Vendor Qualifications 15
Functionality 30
General Requirements 5
Demonstration 5
Services (Training & Support) 10
Total Non-Cost Points 6b
Cost 30
Change Order o
Total Base Points 100
Value Add 5
Maximum Possible Points 105
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The evaluation will be conducted in four stagefodews:

13.2.1

13.2.2

13.2.3

Stage 1 —

Selection of Responsive/Valid Propos&ach proposal

will be reviewed to determine if it is sufficienthesponsive to the
RFP requirements to permit a complete evaluatidnresponsive

proposal must comply with the instructions statethis RFP with

regard to content, organization/format, Vendor egpee, and
timely delivery. No evaluation points will be awlad in this

stage. Failure to submit a complete proposal mswitrén rejection

of the proposal.

Stage 2 — Non-cost Evaluation (all requirementsueiicg cost)

13.2.2.1 Non-cost categories and possible point valuessre a
follows:

Non-Cost Categories Possible Points

Vendor Qualifications 15 Points

Functionality 30 Points

General Requirements 5 Points

Demonstration 5 Points

Services (Training & Support) 10 Points

Maximum Possible Points 65 Points

13.2.2.2 The State, at its sole discretion, may request
clarifications from responsive Vendors deemed tanbe
the competitive range. However, Vendors are
cautioned that the evaluators are not require@dqaest
clarification. Therefore, all proposals must benptete
and concise and reflect the most favorable terms
available from the Vendors. Vendors should notg th
the State will not seek clarification from Vendors
whose proposals were deemed nonresponsive in Stage.

13.2.2.3 Proposals meeting fewer than 80% of the requiresnent
in the non-cost categories may be eliminated from
further consideration.

13.2.2.4 Proposals providing added value, as defined in Item
13.1.3 above, may be assigned from 1 to 5 addedeval
points in proportion to the value of the offeringthe
State, at the sole discretion of the EvaluatiomT.ea

Stage 3 — Cost/Change Order Rate Evaluation
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13.2.3.1 The cost score is computed as a ratio of the éiffes

13.2.3.2

between a given proposal's lifecycle cost and the
lifecycle cost of the lowest valid proposal. The
following cost scoring formula is used for every
proposal evaluation.

(1-((B-A)/A))*n
Where:

A = Total lifecycle cost of lowest valid proposal

B = Total lifecycle cost of proposal being scored

n = Maximum number of points allocated to costtfos
acquisition

In simpler terms, lowest price gets a perfect scére
proposal that is 20% more expensive than the lowest
priced offering gets 20% fewer points.

When the above formula would result in a negatovs ¢
score (i.e. the lifecycle cost of the proposal bein
scored is more than twice that of the lowest valid
proposal), the cost score is set to zero, rathan th
deducting points from the Vendor's score.

13.2.3.3 Cost categories and maximum point values are as
follows:

Cost Category Possible Points
Lifecycle Cost 30 Points
Change Order 5 Points
Maximum Possible Points 35 Points

Stage 4 — Selection of the successful Vendor

13.24.1

Optional Oral Presentation and demonstration -hét t
State’s option, Vendors remaining in a competitive
posture near the end of the evaluation may be stede

to make an oral presentation. This presentatiost toe!

in person in Jackson, Mississippi at the Vendor's
expense and conducted within seven (7) calendas day
of notification.  Estimated presentation dates are
included in Item 4, Procurement Project schedute, i
Section VII. The presentation must be made by the
Vendor’s proposed project principal. The preseomat

is intended to give the State an opportunity toobse
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acquainted with the Vendor’s project principal,eee
a first-hand understanding of the proposal and gaga
in a question and answer session.

Final Quantitative Evaluation - Following any
requested presentations, the Evaluation Team wll r
evaluate any technical/functional scores as nepgessa
The technical/functional and cost scores will then
combined to determine the Vendor’s final score.
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Vendors must propose a summary of all applicabdgept costs in the matrix that follows. The matrxst be supplemented by a
cost itemization fully detailing the basis of eadst category. The level of detail must addresddhowing elements as applicable:
item, description, quantity, retail, discount, exgi®n, and deliverable. Any cost not listed irsthéction may result in the Vendor
providing those products or services at no chavdbe State or face disqualification. Vendor mag additional rows, if needed.

INTIAL COST

DESCRIPTION UNIT COST EXTENDED COST
List name of application
License
Total # of Licenses
Training for MSOS Staff (if other training options
available use the “Other Training Options” table
below

DELIVERABLES
DESCRIPTION UNIT COST EXTENDED COST

TOTAL INTITAL COST
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ONGOING COSTS

DESCRIPTION UNIT COST EXTENDED COST
Yearly Support/Maintenance
Year 1
Year 2
Year 3
TOTAL ONGOING COSTS
Performance Bond(contract’s amount)
OTHER TRAINING OPTIONS
DESCRIPTION (include # of persons) UNIT COST EXTENCED COST
Other Items Associated with Proposed Application
DESCRIPTION UNIT COST EXTENDED COST

CHANGE ORDER RATE

Description/Role Hourly Rate
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SECTION IX
REFERENCES

Please return the following Reference Forms, aagpiicable, Subcontractor Reference Forms.

1.

Prime Contractor

11

1.2

1.3

1.4

15

1.6

1.7

The Vendor must provide at least three (3) refeesemmonsisting of Vendor

accounts that the State may contact. Requirednr#tion includes customer
contact name, address, telephone number, emaiesgldand length of time
the account has been a reference. Forms for pngvigference information

are included later in this RFP section. The Vendast make arrangements
in advance with the account references so that th@y be contacted at the
Project team's convenience without further cleaganrcvendor intercession.

Any of the following may subject the Vendor's prgpb to being rated
unfavorably relative to these criteria or removeaht further consideration, at
the State’s sole discretion:

Failure to provide reference information in the mandescribed

Inability of the State to substantiate minimum eaig@ce or other
requirements from the references provided

Nonresponsiveness of references to the Statefa@tid¢o contact them

Unfavorable references that raise serious concasnat material risks to the
State in contracting with the Vendor for the pragbgroducts or services

References should be based on the following psoféded be able to
substantiate the following information from both magement and technical
viewpoints:

1.7.1 References must be utilizing a solution proposedMandor.
Additional consideration maybe given for lengthuse.

1.7.2 References must be a government entity. Additicnakideration
may be given for government of similar participardased as
Mississippi.

1.7.3 References must have utilized dedicated accountagement
services.

1.7.4 References must have used ES&S’ Ivontronic, AutegmB8X and
M100.
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1.7.5 References must be a user of the Help Desk feathdditional
consideration maybe given for length of use.

1.8 The State reserves the right to request informatlmut the Vendor from any
previous customer of the Vendor of whom the Stataware, including the
procuring agency and/or other agencies or institigtiof the State, even if that
customer is not included in the Vendor’s list dierences and to utilize such
information in the evaluation of the Vendor's prsglo

1.9 Unless otherwise indicated in the Scoring Methodplaon Section VI,
reference information available to the State wéllused as follows:

1.9.1 As documentation supporting mandatory experiengeirements
for companies, products, and/or individuals,ezgiired in this
RFP;

1.9.2 To confirm the capabilities and quality of a Vendatoduct, or
individual for the proposal deemed lowest and,@#or to
finalizing the award.

1.10 The State reserves the right to forego refereneelkihg when, at the State's
sole discretion, the evaluation team determines tia capabilities of the
recommended vendor are known to the State.

Subcontractors

The Vendor's proposal must identify any subcontathat will be used and include the
name of the company, telephone number, contacbpetgpe of work subcontractor will
perform, number of certified employees to performidswvork, and three (3) references
for whom the subcontractor has performed work thatState may contact. Forms for
providing subcontractor information and referene@es included at the end of this
section.

Unless otherwise noted, the requirements foundhénReferences section may be met
through a combination of Vendor and subcontracteferences and experience.
However, the subcontract must remain assigned rmudfmout the project’s duration.
Vendor's proposal should clearly indicate any méorgleexperience requirements met by
subcontractors. NOTE: The State reserves the righteliminate from further
consideration proposals in which the prime Vendmesdnot, in the State's sole opinion,
provide substantive value or investment in thel tatéution proposed. (i.e. the State does
not typically accept proposals in which the primendor is only a brokering agent.
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REFERENCE FORM

Complete three (3) Reference Forms.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Project Start Date:
Project End Date:

Description of product/services/project, includstgrt and end dates:

RFP No.: 3643

Section | X: References
Project No.: 38837
Revised: 10/1/2009
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SUBCONTRACTOR REFERENCE FORM
Complete a separate form for each subcontractor prmosed.

Contact Name:
Company name:
Address:

Phone #:
E-Mail:

Scope of services/products to be provided by subacior:

RFP No.: 3643

Section | X: References
Project No.: 38837
Revised: 10/1/2009

Complete three (3) Reference Forms for each Subcoattor.

Contact Name:
Company name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:
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EXHIBIT A
STANDARD CONTRACT

A properly executed contract is a requirement of RFP. After an award has been made, it will
be necessary for the winning Vendor to execute raract withITS. The inclusion of this
contract does not precludéS from, at its sole discretion, negotiating addidbterms and
conditions with the selected Vendor(s) specifitht® projects covered by this RFP.

If Vendor cannot comply with any term or conditiohthis Standard Contract, Vendor must list
and explain each specific exception on ®r@posal Exception Summary Form included in
Section V.

PROJECT NUMBER 38837
SOFTWARE LICENSE AND MAINTENANCE AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY S ERVICES
AS CONTRACTING AGENT FOR THE
MISSISSIPPI SECRETARY OF STATE'S OFFICE

This Software License and Maintenance Agreemeneiihafter referred to as “Agreement”) is
entered into by and between INSERT VENDOR NAME, BSERT STATE OF
INCORPORATION corporation having its principal pgaof business at INSERT VENDOR
ADDRESS (hereinafter referred to as “Licensor”)davlississippi Department of Information
Technology Services having its principal place w$ibess at 301 North Lamar Street, Suite 508,
Jackson, Mississippi 39201 (hereinafter referredaso“ITS”), as contracting agent for the
Mississippi Secretary of State's Office locatedi@l Mississippi Street, Jackson, Mississippi
39201 (hereinafter referred to as “Licensee”). I&i® Licensee are sometimes collectively
referred to herein as “State.”

WHEREAS, Licensee, pursuant to Request for Proposals (redter referred to as “RFP”)
Number 3643, requested proposals for the acquisitib software, services, and technical
support necessary for the implementation of a wadet on-line elections training system as
described in the RFP; and

WHEREAS, Licensor was the successful proposer in an opai, find competitive
procurement process to provide the software andcgsrdescribed herein;

NOW THEREFORE, in consideration of the mutual understandingsmises, consideration,
and agreements set forth, the parties hereto agrémlows:

ARTICLE 1 DEFINITIONS
The following terms as used herein shall have dflewing meanings:
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1.1 “Documentation” means the published user and technical manualslaogmentation
that Licensor makes generally available for the\&arfe.

1.2 “Enhancements”means the fixes, updates, upgrades, or new varsioime Software or
Documentation that Licensor may provide to Licenseger this Agreement.

1.3  “Licensee” means the Mississippi Secretary of State's Offitsegmployees, and any
third party consultants or Outsourcers engagedibgrisee who have a need to know and who
shall be bound by the terms and conditions of Algiseement.

1.4  “Licensor” means INSERT VENDOR NAME and its successors andm@ss

1.5 “Products” means the Software, Documentation, Enhancementsany copy of the
Software, Documentation, or Enhancements.

1.6  “Software” means the machine-readable object code versidineofomputer programs
described in and specifically identified in theaatied Exhibit A, whether embedded on disc,
tape, or other media.

ARTICLE 2 TERM OF AGREEMENT

2.1 The effective date of this Agreement shall be dlage it is signed by all parties and,

provided that Licensee has paid all applicable,fédesterm is perpetual, unless terminated as
prescribed elsewhere in this Agreement. The Preducist be delivered, installed, accepted by
Licensee, and all training and other tasks requineder this Agreement, with the exception of
warranty service or software maintenance, compleféan one hundred and twenty (120) days
of Licensor’s receipt of Licensee’s purchase ordeness a change in this date is mutually
agreed to in writing by the Licensee and the LicenSoftware, as used herein, also includes
future updates/revisions and new releases of tftev&® that Licensor may provide to Licensee
under this Agreement.

2.2 This Agreement will become a binding obligationtbe State only upon the issuance of
a valid purchase order by the Licensee, followingtract execution and the issuance by ITS of
the CP-1 Acquisition Approval Document.

ARTICLE 3 SCOPE OF LICENSE

Licensor hereby grants to Licensee a non-exclusiee-transferable, and perpetual license to
use the Products for Licensee’s business operasabgect to the terms of this Agreement.
Licensee may license additional Software Produgt®xecuting a written amendment to this
Agreement and paying an additional license fee.

ARTICLE 4 DELIVERY, RISK OF LOSS, AND ACCEPTANCE

4.1 Licensor shall deliver and install the Softwared abocumentation to the location
specified by Licensee and pursuant to the deligehedule mutually agreed to by the parties.
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4.2  Licensor shall assume and bear the entire risks$ hnd damage to the Products from
any cause whatsoever while in transit and atrak$ throughout Licensor’s possession thereof.

4.3 Licensee shall have thirty (30) calendar daysraiftstallation of the Software by
Licensor to evaluate and test the Software toigorthat it performs without any defects and in
accordance with RFP No. 3643, Licensor’'s Propasalesponse thereto, and Licensor’'s user
Documentation. Licensee shall immediately thereaft#ify Licensor in writing of any defects
in the Software, which must be corrected prior &yment being made. Thereafter, Licensor
shall have ten (10) working days in which to eitregyair or replace the defective Software, all at
Licensor’'s expense. In the event Licensor is unableepair or replace the Software, Licensee
may terminate this Agreement pursuant to the Teation Article herein.

ARTICLE 5 CONSIDERATION AND METHOD OF PAYMENT

5.1 Except as provided in the Change Order Rate aadeBure Article of this Agreement,
the total compensation to be paid to the Licengaihb Licensee shall not exceed the fixed price
of SINSERT AMOUNT for all software, products, seres, and performances under this
Agreement, payable as described in Exhibit A, wi@sor written authorization from ITS has
been obtained. Authorization of payments is sulipthe written approval of the Licensee.

5.2 The Licensor and the Licensee agree to the Delier&chedule as set forth in the
attached Exhibit A to this Agreement. The Licensuall receive payment in the amount
indicated in Article 5.1 herein, less retainagebéowithheld in accordance with the Retainage
Article herein, upon written acceptance by the hsme of each of the deliverables defined
therein. The parties agree that as the project wwtah is revised by written agreement of the
parties during the term of this Agreement, the ciypdited dates for acceptance of deliverables
and for the corresponding payments to the Licermgrnot the amounts of those payments, may
likewise be revised only by written agreement @ plarties.

5.3  Upon written acceptance, as set forth in Articleefein, by the Licensee of a deliverable
which has an associated payment, the Licensorinvitlice the Licensee for the invoice amount
of that payment as indicated in the attached Ekhi less retainage to be withheld in
accordance with the Retainage Article herein. $esviwill be invoiced as they are rendered.
Licensor shall submit invoices and supporting doeatation to Licensee electronically at any
time during the term of this Agreement using thecpsses and procedures identified by the
State. Licensee shall make payment hereunder ior@aaece with Mississippi law on “Timely
Payment for Purchases by Public Bodies,” Sectioi7-3D1, et seq. of the 1972 Mississippi
Code Annotated, as amended, which generally previdiepayment of undisputed amounts by
Licensee within forty-five (45) days of receipt thie invoice. Licensor understands and agrees
that Licensee is exempt from the payment of taddispayments should be made in United
States currency. Payments by state agencies tg@rgtatewide Automated Accounting System
(“SAAS”) shall be made and remittance informatiaoyded electronically as directed by the
State. These payments by SAAS agencies shall pesided into the bank account of the
Licensor’'s choice. No payment, including final pamh shall be construed as acceptance of
defective Products or incomplete work, and the mhsoe shall remain responsible for full
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performance in strict compliance with the contidmtuments specified in the article herein titled
“Entire Agreement.”

ARTICLE 6 OWNERSHIP, USE, AND RESTRICTIONS ON USE

6.1 Licensee acknowledges that the Software Prodbet$ iemain the exclusive property of
Licensor. Licensee acknowledges that it has nd tmbr interest in the Software Products other
than as expressly granted herein. Licensee shialientove any identification notices affixed to
the Software Products or their packaging.

6.2 Licensee is granted the right to make sufficiespies of the Products to support its use
and for archival and disaster recovery purposesrisee shall include Licensor’s confidentiality
and proprietary rights notices on any copies mddieeoProducts.

6.3 Licensee acknowledges that the Software Produetstrade secrets and confidential
information of Licensor. Neither the Software Progunor any physical media containing the
Software may be used, copied, disclosed, broadsalt, re-licensed, distributed, or otherwise
published by Licensee except as expressly permiiedhis Agreement. Licensee shall use
reasonable efforts to maintain the confidentialreabf the Software Products.

6.4 Licensee is granted the right to customize thev@&ot for its use. Licensee may not
resell or sub-license the original Software ordhstomized version.

6.5 Licensee agrees that, except as noted hereitl] ot otherwise copy, translate, modify,
adapt, decompile, disassemble, or reverse engamgeof the Software without the prior written
consent of Licensor.

ARTICLE 7 WARRANTIES
7.1 Licensor represents and warrants that it has itife to license the Products provided
under this Agreement.

7.2  Licensor represents and warrants that the Progquotdded by Licensor shall meet or
exceed the minimum specifications set forth in RF® 3643 and Licensor’'s Proposal in
response thereto.

7.3  Licensor represents and warrants that all workopexed hereunder, including but not
limited to consulting, training, and Software maimance, shall be performed by competent
personnel and shall be of professional quality isbest with generally accepted industry
standards for the performance of such services sivadl comply in all respects with the
requirements of this Agreement. For any breaclnisfwarranty, the Licensor shall, for a period
of ninety (90) days from the performance of seryvmerform the services again at no cost to the
Licensee, or if the Licensor is unable to perfolma services as warranted, the Licensor shall
reimburse the Licensee the fees paid to the Liaeiosdhe unsatisfactory services.

7.4  Licensor represents and warrants that neither Sb#tware nor Enhancements shall
contain disabling code or a lockup program or devidcensor further agrees that it will not
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under any circumstances, including enforcement wdlal contract right, (a) install or trigger a
lockup program or device, or (b) take any step Wwhiould in any manner interfere with
Licensee’s licensed use of the Software or Enharogrand/or which would restrict Licensee
from accessing its data files or in any way interfeith the transactions of Licensee’s business.
For any breach of this warranty, Licensor, at ¥gense, shall, within five (5) working days after
receipt of notification of the breach, deliver Puots to Licensee that are free of such disabling
code or a lockup program or device.

7.5 In addition, Licensor represents and warrantste#her the Software nor Enhancements
delivered to Licensee contain a computer virus. gtoposes of this provision, a computer virus
shall be defined as code intentionally insertethenSoftware or Enhancements that will damage
or destroy Licensee’s applications or data. For Brsach of this warranty, Licensor, at its
expense, shall, within five (5) working days afteceipt of notification of the breach, deliver
Products to Licensee that are free of any virus sahdll be responsible for repairing, at
Licensor’'s expense, any and all damage done byithe to Licensee’s site.

7.6  Licensor represents and warrants that the Softwdteoperate free from defects for a
period of one (1) year after acceptance and willvigle Licensee complete functionality
necessary for the operation of the system as stateéP No. 3643 and the Licensor’s Proposal
in response thereto. Licensor’s obligations pursaarthis warranty shall include, but are not
limited to, the repair of all defects or the rega®nt of the Software at the expense of Licensor.
In the event Licensor is unable to repair or repldte Software within ten (10) working days
after receipt of notice of the defect, Licenseelldba entitled to a full refund of fees paid and
shall have the right to terminate this Agreemenwirole or in part. Licensee’s rights hereunder
are in addition to any other rights Licensee mayeha

7.7 Licensor represents and warrants that it will emsts compliance with the Mississippi
Employment Protection Act, Section 71-11-1, et sefj.the Mississippi Code Annotated
(Supp2008), and will register and participate i@ $tatus verification system for all newly hired
employees. The term “employee” as used herein ma&aynperson that is hired to perform work
within the State of Mississippi. As used hereirtatigs verification system” means the lllegal
Immigration Reform and Immigration ResponsibilitgtAof 1996 that is operated by the United
States Department of Homeland Security, also knagrthe E-Verify Program, or any other
successor electronic verification system repladimg E-Verify Program. Licensor agrees to
maintain records of such compliance and, upon qofethe State and approval of the Social
Security Administration or Department of Homelaret&ity where required, to provide a copy
of each such verification to the State. Licensothier represents and warrants that any person
assigned to perform services hereunder meets thdogment eligibility requirements of all
immigration laws of the State of Mississippi. Lisen understands and agrees that any breach of
these warranties may subject Licensor to the faligw(a) termination of this Agreement and
ineligibility for any state or public contract inis&issippi for up to three (3) years, with notid¢e o
such cancellation/termination being made public, (by the loss of any license, permit,
certification or other document granted to Licenkgran agency, department or governmental
entity for the right to do business in Mississifgri up to one (1) year, or (c) both. In the eveint o
such termination/cancellation, Licensor would digoliable for any additional costs incurred by
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the State due to contract cancellation or losgcefhke or permit.

7.8  Licensor represents and warrants that the systewided pursuant to this Agreement
will pass both internal security audits and indejsent security audits. For any breach of the
preceding warranty at any time during which theteaysis covered by warranty, maintenance
and/or support, Licensor shall, at its own expeaseé at no cost to Licensee, remediate any
defect, anomaly or security vulnerability in thesm by repairing and/or replacing any and all
components of the system necessary in order fasytbsiem to be secure.

7.9 Licensor represents and warrants that no offiaiadraployee of Licensee or of ITS, and
no other public official of the State of Mississipgho exercises any functions or responsibilities
in the review or approval of the undertaking orrgiaig out of the project shall, prior to the

completion of said project, voluntarily acquire apgrsonal interest, direct or indirect, in this
Agreement. The Licensor warrants that it has remamy material conflict of interest prior to

the signing of this Agreement, and that it shall aoquire any interest, direct or indirect, which
would conflict in any manner or degree with thefpenance of its responsibilities under this
Agreement. The Licensor also warrants that ingedormance of this Agreement no person
having any such known interests shall be employed.

7.10 The Licensor represents and warrants that no electeappointed officer or other
employee of the State of Mississippi, nhor any mandjeor delegate to Congress has or shall
benefit financially or materially from this Agreente No individual employed by the State of
Mississippi shall be admitted to any share or pathe Agreement or to any benefit that may
arise therefrom. The State of Mississippi maywhitten notice to the Licensor, terminate the
right of the Licensor to proceed under this Agreemigit is found, after notice and hearing by
the ITS Executive Director or his/her designeet fratuities in the form of entertainment, gifts,
jobs, or otherwise were offered or given by theehsor to any officer or employee of the State
of Mississippi with a view toward securing this A&gment or securing favorable treatment with
respect to the award, or amending or making of daterminations with respect to the
performing of such contract, provided that the texise of the facts upon which the ITS
Executive Director makes such findings shall besgue and may be reviewed in any competent
court. In the event this Agreement is terminatedeurthis article, the State of Mississippi shall
be entitled to pursue the same remedies againstitkasor as it would pursue in the event of a
breach of contract by the Licensor, including pweitdamages, in addition to any other damages
to which it may be entitled at law or in equity.

ARTICLE 8 INFRINGEMENT INDEMNIFICATION

Licensor represents and warrants that neither tbduets and their elements nor the use thereof
violates or infringes on any copyright, patentdémark, servicemark, trade secret, or other
proprietary right of any person or entity. Licensglall notify Licensor promptly of any
infringement claim of which it has knowledge ana@lslcooperate with Licensor in the defense
of such claim by supplying information, all at Litsor's expense. Licensor, at its own expense,
shall defend or settle any and all infringementosst filed against Licensor or Licensee which
involve the Products provided under this Agreenaemt shall pay all settlements, as well as all
costs, attorney fees, settlements, damages, agcthgmt finally awarded against Licensee. If the
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continued use of the Products for the purpose d@éns threatened to be enjoined or is enjoined
by any court of competent jurisdiction, Licensoralshat its expense: (a) first procure for
Licensee the right to continue using the Produatsupon failing to procure such right; (b)
modify or replace the Products, or components tfer&ith non-infringing Products so it
becomes non-infringing, or upon failing to secutbex such right; (c) refund the license fees
previously paid by Licensee for the Products Lieensay no longer use. Said refund shall be
paid within ten (10) working days of notice to Lisee to discontinue said use.

ARTICLE 9 MODIFICATION

This Agreement may be modified only by written agnent signed by the parties hereto, and
any attempt at oral modification shall be void aficho effect. The parties agree to renegotiate
the Agreement if federal and/or state revisionsany applicable laws or regulations make
changes in this Agreement necessary.

ARTICLE 10 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

10.1 In matters of proposals, negotiations, contraasl, resolution of issues and/or disputes,
the parties agree that Licensor represents allraciors, third parties, and/or subcontractors
Licensor has assembled for this project. The l3eenis required to negotiate only with
Licensor, as Licensor's commitments are bindingabrproposed contractors, third parties, and
subcontractors.

10.2 Neither party may assign or otherwise transfes tAgreement or its obligations
hereunder without the prior written consent of thtber party, which consent shall not be
unreasonably withheld. Any attempted assignmentramsfer of its obligations without such
consent shall be null and void. This AgreementIshalbinding upon the parties’ respective
successors and assigns.

10.3 Licensor must obtain the written approval of Liseae before subcontracting any portion
of this Agreement. No such approval by Licensearyf subcontract shall be deemed in any way
to provide for the incurrence of any obligationlofensee in addition to the total fixed price
agreed upon in this Agreement. All subcontractdl sheorporate the terms of this Agreement
and shall be subject to the terms and conditionthisf Agreement and to any conditions of
approval that Licensee may deem necessary.

10.4 Licensor represents and warrants that any sulmgnéigreement Licensor enters into
shall contain a provision advising the subcontnatitat the subcontractor shall have no lien and
no legal right to assert control over any fundsdhiey the Licensee, that the subcontractor
acknowledges that no privity of contract existsNmin the Licensee and the subcontractor, and
that the Licensor is solely liable for any andmdiments which may be due to the subcontractor
pursuant to its subcontract agreement with theridoe The Licensor shall indemnify and hold
harmless the State from and against any and alngJademands, liabilities, suits, actions,
damages, losses, costs, and expenses of evenakthdature whatsoever arising as a result of
Licensor’s failure to pay any and all amounts dyé.izensor to any subcontractor, materialman,
laborer, or the like.
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10.5 All subcontractors shall be bound by any negargtarbitration, appeal, adjudication, or
settlement of any dispute between the Licensorthad.icensee, where such dispute affects the
subcontract.

ARTICLE 11 AVAILABILITY OF FUNDS

It is expressly understood and agreed that theyatidin of the Licensee to proceed under this
Agreement is conditioned upon the appropriatiorfiuoids by the Mississippi State Legislature
and the receipt of state and/or federal funds.hd funds anticipated for the continuing
fulfillment of this Agreement are, at any time, fotthcoming or insufficient through the failure
of the federal government to provide funds, theeStd Mississippi to appropriate funds, the
discontinuance or material alteration of the progrander which funds were provided, or if
funds are not otherwise available to the Licendbe, Licensee shall have the right to
immediately terminate this Agreement without damamgmalty, cost, or expense to the Licensee
of any kind whatsoever. The effective date of teation shall be as specified in the notice of
termination. In the event of termination, Licensbiall be entitled to receive just and equitable
compensation for satisfactory work completed owises rendered by Licensor in connection
with this Agreement as of the date of receipt difffoation of termination.

ARTICLE 12 TERMINATION

Notwithstanding any other provision of this Agreermt the contrary, this Agreement may be
terminated in whole or in part as follows: (a) ughe mutual, written agreement of the parties;
(b) by Licensee upon thirty (30) days written netio Licensor without the assessment of any
penalties if Licensor becomes the subject of bastksy reorganization, liquidation, or
receivership proceedings, whether voluntary or lmwtary; (c) by Licensee upon thirty (30)
days written notice to Licensor without the assesgnof any penalties in the event Licensee
determines it is in the best interest of the Statelississippi to terminate this Agreement; or (d)
by either party in the event of a breach of a niatéerm or provision of this Agreement where
such breach continues for thirty (30) days afterliheaching party receives written notice from
the other party. Upon termination, Licensee willdnditled to a refund of applicable unexpended
prorated annual Software maintenance fees/chaifgasy. In the event of termination, Licensor
shall be entitled to receive just and equitable pensation for satisfactory work completed or
services rendered by Licensor in connection wiik #hgreement as of the date of receipt of
notification of termination. In no case shall sammpensation exceed the total contract price.
The provisions of this article do not limit eithparty’s right to pursue any other remedy
available at law or in equity.

ARTICLE 13 GOVERNING LAW

This Agreement shall be construed and governecaordance with the laws of the State of

Mississippi, and venue for the resolution of angpdie shall be Jackson, Hinds County,
Mississippi. Licensor expressly agrees that undesircumstances shall Licensee be obligated to
pay an attorney’s fee, prejudgment interest, or dbst of legal action to Licensor. Further,

nothing in this Agreement shall affect any statytdghts Licensee may have that cannot be
waived or limited by contract.

ARTICLE 14 WAIVER
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Failure of either party hereto to insist upon staompliance with any of the terms, covenants,
and conditions hereof shall not be deemed a waveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgraqgprovision hereof, nor shall it be
construed to be a modification of the terms of thgreement. A waiver by the State, to be
effective, must be in writing, must set out thedfies of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 15 SEVERABILITY

If any term or provision of this Agreement is proted by the laws of the State of Mississippi or
declared invalid or void by a court of competerisdiction, the remainder of this Agreement
shall be valid and enforceable to the fullest eixfmrmitted by law, provided that the State’s
purpose for entering into this Agreement can bly fachieved by the remaining portions of the
Agreement that have not been severed.

ARTICLE 16 CAPTIONS
The captions or headings in this Agreement aredovenience only and in no way define, limit,
or describe the scope or intent of any provisiosemtion of this Agreement.

ARTICLE 17 HOLD HARMLESS

To the fullest extent allowed by law, Licensor s$ladlemnify, defend, save and hold harmless,
protect, and exonerate Licensee, its Board MembefBcers, employees, agents, and
representatives from and against any and all claileands, liabilities, suits, actions, damages,
losses, costs, and expenses of every kind andenatii@tsoever, including, without limitation,
court costs, investigative fees and expensesnagdiees, and claims for damages arising out of
or caused by Licensor and/or its partners, prinsjpegents, employees, or subcontractors in the
performance of or failure to perform this Agreement

ARTICLE 18 THIRD PARTY ACTION NOTIFICATION

Licensor shall notify Licensee in writing withinve (5) business days of Licensor filing
bankruptcy, reorganization, liquidation or receslep proceedings or within five (5) business
days of its receipt of notification of any action suit being filed or any claim being made
against Licensor or Licensee by any entity that megylt in litigation related in any way to this
Agreement and/or which may affect the Licensor’ggrenance under this Agreement. Failure
of the Licensor to provide such written notice fodnsee shall be considered a material breach
of this Agreement and the Licensee may, at its digleretion, pursue its rights as set forth in the
Termination Article herein and any other rights aachedies it may have at law or in equity.

ARTICLE 19 AUTHORITY TO CONTRACT

Licensor warrants that it is a validly organizedsiness with valid authority to enter into this
Agreement, that entry into and performance undierAlgreement is not restricted or prohibited
by any loan, security, financing, contractual, othes agreement of any kind, and
notwithstanding any other provision of this Agreemt® the contrary, that there are no existing
legal proceedings or prospective legal proceediegher voluntary or otherwise, which may
adversely affect its ability to perform its obligats under this Agreement.
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ARTICLE 20 NOTICE

Any notice required or permitted to be given untles Agreement shall be in writing and
personally delivered or sent by electronic meansyiged that the original of such notice is sent
by certified United States mail, postage prepagdiim receipt requested, or overnight courier
with signed receipt, to the party to whom the retshould be given at their business address
listed herein. ITS’ address for notice is: Mr. Da. Litchliter, Executive Director, Mississippi
Department of Information Technology Services, B0drth Lamar Street, Suite 508, Jackson,
Mississippi 39201. Licensee’s address for noticais. Karana Carroll, Deputy Chief of Staff,
Mississippi Secretary of State's Office, 401 Misigipi Street, Jackson, Mississippi 39201. The
Licensor’s address for notice is: INSERT VENDOR NEM\otice shall be deemed given when
actually received or when refused. The partieseagwgoromptly notify each other in writing of
any change of address.

ARTICLE 21 RECORD RETENTION AND ACCESS TO RECORDS

Licensor shall establish and maintain financiabrds, supporting documents, statistical records
and such other records as may be necessary tatregfigperformance of the provisions of this
Agreement. The Licensee, ITS, any state or fedagahcy authorized to audit Licensee, and/or
any of their duly authorized representatives, staVe unimpeded, prompt access to this
Agreement and to any of the Licensor’s proposaiekb, documents, papers and/or records that
are pertinent to this Agreement to make auditsiesp@xaminations, excerpts and transcriptions
at the State’s or Licensor’'s office as applicableeve such records are kept during normal
business hours. All records relating to this Agreetrshall be retained by the Licensor for three
(3) years from the date of receipt of final paymenter this Agreement. However, if any
litigation or other legal action, by or for the tetaor federal government has begun that is not
completed at the end of the three (3) year peoodf, an audit finding, litigation or other legal
action has not been resolved at the end of the t®eyear period, the records shall be retained
until resolution.

ARTICLE 22 INSURANCE

Licensor represents that it will maintain worketempensation insurance as prescribed by law,
which shall inure to the benefit of Licensor's persel, as well as comprehensive general
liability and employee fidelity bond insurance. &rsor will, upon request, furnish Licensee

with a certificate of conformity providing the aéwaid coverage.

ARTICLE 23 DISPUTES

Any dispute concerning a question of fact undes #hgreement, which is not disposed of by
agreement of the Licensor and Licensee, shall bedeé by the Executive Director of
Mississippi Department of Information Technologyn8ees or his/her designee. Licensor agrees
to continue to provide such service, maintenancd, gpdates as Licensee may contract for and
pay for pending the resolution of any dispute heden. The decision of the Executive Director
shall be reduced to writing and a copy thereof etadr furnished to the parties. Disagreement
with such decision by either party shall not cdnsti a breach under the terms of this
Agreement. Nothing in this Article shall abridge thght of either party to seek such other rights
and remedies it may have at law or in equity.
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ARTICLE 24 COMPLIANCE WITH LAWS

Licensor shall comply with, and all activities und#is Agreement shall be subject to, all
Licensee policies and procedures and all applictderal, state, and local laws, regulations,
policies, and procedures as now existing and asbeagmended or modified. Specifically, but
not limited to, Licensor shall not discriminate agh any employee nor shall any party be
subject to discrimination in the performance oftAgreement because of race, creed, color, sex,
age, national origin, or disability.

ARTICLE 25 CONFLICT OF INTEREST

Licensor shall notify Licensee of any potential ftieh of interest resulting from the
representation of or service to other clients.ucrs conflict cannot be resolved to Licensee's
satisfaction, Licensee reserves the right to teaaithis Agreement.

ARTICLE 26 SOVEREIGN IMMUNITY
By entering into this Agreement with Licensor, thieensee in no way waives its sovereign
immunities or defenses as provided by law.

ARTICLE 27 CONFIDENTIAL INFORMATION

27.1 Both parties shall treat the other party’s datd exflormation to which it has access by
Licensor’s performance under this Agreement asidenfial and shall not disclose such data or
information to a third party without specific wati consent. In the event that either party
receives notice that a third party requests divuigeof confidential or otherwise protected
information and/or has served upon it a subpoenatloer validly issued administrative or
judicial process ordering divulgence of such infation, the said party shall promptly inform
the other party and thereafter respond in confgrmvith such subpoena to the extent mandated
by state or federal law. This section shall survile termination or completion of this
Agreement.

27.2 Licensor and Licensee shall not be obligatedaattas confidential and proprietary any
information disclosed by the other party (“the Dising Party”) which: (a) is or becomes known
to the public without fault or breach of the parsceiving confidential information of the
Disclosing Party (“the Recipient”); (b) is furnighdy the Disclosing Party to third parties
without restriction on subsequent disclosure; lie) Recipient obtains from a third party without
restriction on disclosure and without breach ofoa-disclosure obligation; (d) is already in the
Recipient’s possession without an obligation offmentiality; or (e) is independently developed
by Recipient without reliance on the confidentidbrmation.

27.3 With the exception of any attached exhibits whick &beled as "confidential", the
parties understand and agree that this Agreemecdiyding any amendments and/or change
orders thereto, does not constitute confidentidbrination, and may be reproduced and
distributed by the State without notification tocensor. ITS will provide third party notice to
Licensor of any requests received by ITS for anghsaonfidential exhibits so as to allow
Licensor the opportunity to protect the informatiby court order as outlined in ITS Public
Records Procedures.
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ARTICLE 28 EFFECT OF SIGNATURE

Each person signing this Agreement representshibabr she has read the Agreement in its
entirety, understands its terms, is duly authorite@xecute this Agreement on behalf of the
parties, and agrees to be bound by the terms oauatdierein. Accordingly, this Agreement shall
not be construed or interpreted in favor of or agiaihe Licensee or the Licensor on the basis of
draftsmanship or preparation hereof.

ARTICLE 29 ENTIRE AGREEMENT

29.1 This Agreement constitutes the entire agreemetiteparties with respect to the subject
matter contained herein and supersedes and replaogs and all prior negotiations,
understandings, and agreements, written or or&lydsn the parties relating hereto, including
any “shrink-wrap” version of the Software Produat any “click-wrap” or “browse-wrap”
license presented in connection with a licensehaanternet. The RFP No. 3643 and Licensor’s
Proposal in response thereto are hereby incorgbnatie and made a part of this Agreement.

29.2 The Agreement made by and between the partiesohshall consist of and precedence is
hereby established by the order of the following:

A. This Agreement signed by both parties;

B. Any exhibits attached to this Agreement;

C. RFP No. 3643; and

D. Licensor’s Proposal, as accepted by Licenseespanse to RFP No. 3643.

29.3 The intent of the above listed documents is toudelall items necessary for the proper
execution and completion of the services by theehsor. The documents are complementary,
and what is required by one shall be binding asqtiired by all. A higher order document shall

supersede a lower order document to the extenssageto resolve any conflict or inconsistency
arising under the various provisions thereof, pitedi, however, that in the event an issue is
addressed in one of the above mentioned documentss mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofdaiority; that is, the highest document

begins with the first listed document (“A. This Agment”) and the lowest document is listed
last (“D. Licensor’s Proposal”).

ARTICLE 30 SURVIVAL

Articles 7, 8, 13, 17, 21, 26, 27, and all othdichs, which by their express terms so survive or
which should so reasonably survive, shall survivey @aermination or expiration of this
Agreement.

ARTICLE 31 DEBARMENT AND SUSPENSION CERTIFICATION

Licensor certifies that neither it nor its prindga(a) are presently debarred, suspended,
proposed for debarment, declared ineligible, ountdrily excluded from covered transactions

by any federal department or agency; (b) have,iwiththree (3) year period preceding this

Agreement, been convicted of or had a civil judgtrendered against them for commission of
fraud or a criminal offense in connection with abiag, attempting to obtain, or performing a
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public (federal, state, or local) transaction ontcact under a public transaction, including
violation of federal or state anti-trust statutesmmission of embezzlement, theft, forgery,
bribery, falsification, or destruction of recordsaking false statements, and receiving stolen
property; (c) are presently indicted of or othemvisriminally or civilly charged by a
governmental entity with the commission of fraud arcriminal offense in connection with
obtaining, attempting to obtain, or performing el (federal, state, or local) transaction or
contract under a public transaction, including aimin of federal or state anti-trust statutes,
commission of embezzlement, theft, forgery, bribdalsification, or destruction of records,
making false statements, or receiving stolen ptgpand (d) have, within a three (3) year period
preceding this Agreement, had one or more publeddfal, state, or local) transactions
terminated for cause or default.

ARTICLE 32 NETWORK SECURITY

Licensor and Licensee understand and agree thebttie of Mississippi’'s Enterprise Security
Policy mandates that all remote access to anddon the State network must be accomplished
via a Virtual Private Network (VPN). If remote asseis required at any time during the life of
this Agreement, Licensor and Licensee agree toampht/maintain a VPN for this connectivity.
This required VPN must be IPSec-capable (ESP tumumale) and will terminate on a Cisco
VPN-capable device (e.g. VPN concentrator, PIXwa#, etc.) on the State’s premises. Licensor
agrees that it must, at its expense, implementiaiaira compatible hardware/software solution
to terminate the specified VPN on the Licensor'snpises. The parties further understand and
agree that the State protocol standard and arthiteare based on industry-standard security
protocols and manufacturer engaged at the timeoofract execution. The State reserves the
right to introduce a new protocol and architecstendard and to require the Licensor to comply
with the same, in the event the industry introduaesiore secure, robust protocol to replace
IPSec/ESP and/or there is a change in the manuéaatngaged.

ARTICLE 33 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the Executive
Director of ITS is the purchasing and contractirgerat for the State of Mississippi in the
negotiation and execution of all contracts for thequisition of information technology
equipment, software, and services. The Licensoerstands and agrees that ITS as contracting
agent is not responsible or liable for the perfarogaor non-performance of any of Licensee’s
contractual obligations, financial or otherwisentzned within this Agreement.

ARTICLE 34 TRAINING

Licensor shall, for the fees specified in the dteat Exhibit A, provide five (5) days of on-site
training for Licensee staff on user guides anchingg documents. Licensor and Licensee shall
mutually agree on the time for the training andbatline of the training to be provided. Licensor
specifically understands and agrees that Licenséenat accept the Software until Licensor
completes the training requirements. Licensor agrée provide, upon delivery, all
Documentation needed to fully acquaint the useh e operation of the Software.
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ARTICLE 35 SOFTWARE MAINTENANCE

35.1 Prior to expiration of the warranty period, Licenshall notify Licensee in writing of the
impending warranty expiration, and Licensee simatlirn notify Licensor of its decision to either
obtain Software maintenance or to forgo Softwarénteaance. Upon notification of intent to
obtain Software maintenance, Licensor shall protidensee, for the annual fee specified in the
attached Exhibit A, the Software maintenance sesvas herein described.

35.2 Licensor shall provide the following Software maimance services: As part of the
Software maintenance services, Licensor will manthe Products in an operable condition
according to the specifications contained in thehmécal manuals and as outlined in RFP No.
3643 and the Licensor’s Proposal in response thek@tensor shall make available to Licensee
during each annual maintenance period at leastingpdate to the Software Products that will
incorporate any new features or enhancements tdideesed Products. Licensor shall also
provide direct modem support and unlimited tollefielephone support in the operation of the
Software Products seven (7) days a week durindndlies of 8:00 A.M. to 10:00 P.M. (Central

Standard Time), with a guaranteed one (1) houpomese time. Priority placement in the support
gueue shall be given to all system locking situsior problems claimed by Licensee to be
mission critical processes. Finally, Licensor sipativide on-site support in the operation of the
Software Products if reasonably convenient or resrgsn the opinion of the Licensor.

35.3 Sixty (60) days prior to the expiration of thetiai Software maintenance period or any
renewal term thereof, Licensor shall notify Licems$e writing of the impending expiration, and
Licensee shall have thirty (30) days in which taifgd_icensor of its intentions to either renew
or cancel any further Software maintenance. Inveneshall the cost for Software maintenance
increase by more than five percent (5%) per year.

ARTICLE 36 ESCROW OF SOURCE CODE

36.1 With the execution of this Agreement, the Licensball place and maintain a current
copy of the data dictionary, Documentation, objgmtle, and source code in escrow and shall
furnish Licensee with a copy of the escrow agredmaed the name and address of the agent.
The escrow agreement shall authorize the escront ageelease, at no cost to Licensee, the data
dictionary, Documentation, object code, and sooud®e to Licensee if and when the Licensee is
deemed to have a right under this article. The nsoe shall pay all costs of providing and
maintaining the escrow agreement, including thes fekthe escrow agent. The copy of the
source code placed in escrow shall be reproducearamntained on magnetic tape or disk using
a commonly accepted data recording protocol. Progdacumentation sufficient to allow a
competent programmer to use and maintain the sotwde programs must accompany the
source code. When a change is made to the objdet @osource code by or on behalf of the
Licensor during the term of the escrow agreemdéet révised code, including the change, shall
be delivered to the escrow agent not later thartytt{B0) calendar days after the change is
effected by or on behalf of the Licensor.

36.2 Provided that the Licensee is not then in subsiadefault under this Agreement, the
Licensor shall provide to Licensee, at no cost aittin ten (10) calendar days after receipt of
Licensee’s written request for it, one (1) completpy of the data dictionary, Documentation,
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object code, and source code used in the prepamitihe Software and custom modifications to
the source code and object code as a result oAgrsement, brought up to date as of the date of
delivery of such source code to Licensee, uporotiveirrence of any of the following events: (a)
any or all material parts of the source code oecdbgode is generally made available, with or
without additional cost, to other users of compbraBoftware; or (b) the Licensor’'s or the
software manufacturer’s cessation, for any reasorgo business; or (c) the Licensor or the
software manufacturer discontinues maintenance he# Software; or (d) bankruptcy,
receivership, insolvency, reorganization, dissolutliquidation, or other similar proceedings are
instituted by or against the Licensor or the sofenaanufacturer.

ARTICLE 37 LIQUIDATED DAMAGES

It is agreed by the parties hereto that time ithefessence and that in the event of a delay in the
delivery, installation, and satisfactory completiand acceptance of the services provided for
herein, damage shall be sustained by Licenseehdnevent of a delay as described herein,
Licensor shall pay Licensee, within five (5) calandlays from the date of receipt of notice,
fixed and liquidated damages of $82.00 per daydithe number of registrants for the affected
period for each calendar day of delay caused bgrisor. Licensee may offset amounts due it as
liquidated damages against any monies due Licanster this Agreement. Licensee will notify
Licensor in writing of any claim for liquidated dages pursuant hereto on or before the date
Licensee deducts such sums from money payablecenkor. Any liquidated damages assessed
are in addition to and not in limitation of any etlrights or remedies of Licensee.

ARTICLE 38 PERFORMANCE BOND

As a condition precedent to the formation of thigrédement, the Licensor must provide a
performance bond as herein described. To secureitbasor’'s performance, the Licensor shall
procure, submit to the State with this executedeg&grent, and maintain in effect at all times
during the course of this Agreement a performaraalln the total amount of this Agreement.
The bond shall be accompanied by a duly authepticat certified document evidencing that the
person executing the bond is a licensed Mississgg@nt for the bonding company. This
certified document shall identify the name and addrof the person or entity holding the
performance bond and shall identify a contact pertsobe notified in the event the State is
required to take action against the bond. The t@frthe performance bond shall be concurrent
with the term of this Agreement, with the exceptadrnpost-warranty maintenance and support,
and shall not be released to Licensor until finategptance of all products and deliverables
required herein or until the warranty period, ifyamas expired, whichever occurs last. If
applicable, and at the State’s sole discretion,Stee may, at any time during the warranty
period, review Licensor’'s performance and perforoeaof the products/services delivered and
determine that the Licensor’'s performance bond b&yeduced or released prior to expiration
of the full warranty period. The performance bahall be procured at Licensor’'s expense and
be payable to the Licensee. The cost of the boayl Ime invoiced to the Licensee after project
initiation only if itemized in the Licensor’s cogtoposal and in the attached Exhibit A. Prior to
approval of the performance bond, the State resethe right to review the bond and require
Licensor to substitute an acceptable bond in saoh fas the State may reasonably require. The
premiums on such bond shall be paid by Licensoe Bond must specifically refer to this
Agreement and shall bind the surety to all of #ents and conditions of this Agreement. If the
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Agreement is terminated due to Licensor’s failwecomply with the terms thereof, Licensee
may claim against the performance bond.

ARTICLE 39 PERSONNEL ASSIGNMENT GUARANTEE

Licensor guarantees that the personnel assignddst@roject will remain a part of the project
throughout the duration of the Agreement, as Iantha personnel are employed by the Licensor
and are not replaced by Licensor pursuant to thiscld. Licensor further agrees that the
assigned personnel will function in the capacity fehich their services were acquired
throughout the life of the Agreement, and any failby Licensor to so provide these persons
shall entitle the State to terminate this Agreenientause. Licensor agrees to pay the Licensee
fifty percent (50%) of the total contract amounaify of the assigned personnel is removed from
the project prior to the ending date of the cortrfac reasons other than departure from
Licensor's employment. Subject to the State’s emitipproval, the Licensor may substitute
gualified persons in the event of the separatiothefincumbents therein from employment with
Licensor or for other compelling reasons that ateeptable to the State and may assign
additional staff to provide technical support teémsee. The replacement personnel shall have
equal or greater ability, experience, and qualiicces than the departing personnel and shall be
subject to the prior written approval of the LiceasThe Licensor shall not permanently divert
any staff member from meeting work schedules deezlcand approved under this Agreement,
unless approved in writing by the Licensee. In theent of Licensor personnel loss or
redirection, the services performed by the Licersd@ll be uninterrupted, and the Licensor shall
report in required status reports its efforts armbpess in finding replacements and the effect of
the absence of those personnel.

ARTICLE 40 RETAINAGE

To secure the Licensor’'s performance under thise@grent, the Licensor agrees that the
Licensee shall hold back as retainage ten percd®%) of each amount payable, including
amounts payable under Change Orders, under thigefwgnt. The retainage amount will
continue to be held until final acceptance of alivkrables by the Licensee.

ARTICLE 41 CHANGE ORDER RATE AND PROCEDURE

41.1 It is understood that the State may, at any time byritten order, make changes in the
scope of the project. No changes in scope are toobhducted or performed by the Licensor
except by the express written approval of the StHEbe Licensor shall be obligated to perform
all changes requested by the Licensee, which hayeioe or schedule effect.

41.2 The Licensor shall have no obligation to proceethvaeiny change that has a price or
schedule effect until the parties have mutuallyeadrin writing thereto. Neither the State nor the
Licensor shall be obligated to execute such a aharder; and if no such change order is
executed, the Licensor shall not be obliged ora@ngkd to perform services beyond the scope of
this Agreement and the contract documents. All etext change orders shall be incorporated
into previously defined deliverables.

41.3 With respect to any change orders issued in acnoedaith this Article, the Licensor
shall be compensated for work performed under agdharder according to the hourly change
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order rates specified in Exhibit A. If there iseagce that is not defined in the change order, rate
the Licensor and the State will negotiate the ratee Licensor agrees that these change order
rates are “fully loaded” rates, that is, they imtda the cost of all materials, travel expenses, per
diem, and all other expenses and incidentals iedubbly the Licensor in the performance of the
change order. The Licensor shall invoice the Lieengpon acceptance by the Licensee of all
work documented in the change order, and the Lexiball pay invoice amounts on the terms
set forth in this Agreement. The Licensor acknalgks and agrees that the fully-loaded change
order hourly rates in Exhibit A must remain valat the duration of the Agreement, with annual
increases not to exceed the lesser of a five pemcerease or an increase in the consumer price
index, all Urban Consumer U.S. City Average (C:B).

41.4 Upon agreement of the parties to enter into a ahander, the parties will execute such a
change order setting forth in reasonable detailmbik to be performed thereunder, the revisions
necessary to the specifications or performancedstes of any affected project work plan, and
the estimated number of professional services hibatswill be necessary to implement the work
contemplated therein. The price of the work to befggmed under any change order will be
determined based upon the change order rate; hoyteeechange order will be issued for a total
fixed dollar amount and may not be exceeded regssdbf the number of hours actually
expended by the Licensor to complete the work reguoy that change order. The project work
plan will be revised as necessary.

41.5 The Licensor will include in the progress reportdivered under this Agreement, the
status of work performed under all then curreningjesorders.

41.6 In the event the Licensor and the State enter antthange order which increases or
decreases the time required for the performananygfpart of the work under this Agreement,
the Licensor shall submit to the Licensee a revigexsion of the project work plan, clearly
indicating all changes, at least five (5) workirays prior to implementing any such changes.

41.7 The Licensee shall promptly review all revised pobjwork plans submitted under this
Agreement, and shall notify the Licensor of its ra@al or disapproval, in whole or in part, of
the proposed revisions, stating with particulaallygrounds for any disapproval, within ten (10)
working days of receiving the revisions from thednsor. If the Licensee fails to respond in
such time period or any extension thereof, the nsee shall be deemed to have approved the
revised project work plan.

For the faithful performance of the terms of thigréement, the parties have caused this
Agreement to be executed by their undersigned septatives.
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State of Mississippi, Department of
Information Technology Services, on
behalf of Mississippi Secretary of State's
Office

By:

Authorized Signature
Printed Name: David L. Litchliter
Title: Executive Director

Date:

Mississippi Secretary of State’s Office

By:

Authorized Signature

Printed Name:

Title:

Date:
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INSERT VENDOR NAME

By:

Authorized Signature

Printed Name:

Title:

Date:
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EXHIBIT B
REQUIREMENTS MATRIX

Vendor Instructions for completing the Requiremevgrix.

1. Vendor must indicate how their proposed solutioret®ieeach specification by filling in
an X in one and ONLY one of the following columnseiach row as described below:

1.1  Yes - Base Functionality - The specification is rbgtthe out of the box COTS
solution without system configuration, modificatjar customization.

1.2 Yes - via Configuration - The specification is nigt the out of the box COTS
solution with system configuration (parametergjlaites, workflows, etc.).

1.3 If No, estimated # hours for development. Vendastrhave answered "N" to
Column 1 "Yes - Base Functionality”. Vendor must the # of man hours
required for development, enhancement, configunationodification, or
customization to satisfy this requirement/spectiara

1.4 Yes - System Modification - The specification is tmey customization
(programming, database modifications, etc.) thatstmoe performed by the
Vendor.

1.5 Alternate Solution - The specification is met bythard party product or an
approach that differs from the specification.

2. An X is NOT required for any row that is shadedjiay.

3. In addition to placing an X in the appropriate e¢oly the Vendor must respond to each
specification with "Acknowledge"”, "Will Comply"”, "§reed", or "Exception” in the Vendor
Response column.

4. In addition to the responses required in Sectiohitdims 2-10, Vendor must provide details
explaining how their proposed solution meets eaatisication. These details must be provided
in the Vendor Response column. The Vendor MUSTvidem a response to each row as
described above.
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